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and rules to eliminate the requirement that the 
principal purpose of every member and member 
organization be the transaction of business as a 
broker or dealer in securities. 


The effective date of this approval has been stayed 
until notice is filed by the exchange that its 
membership has approved the proposed rule 
change, thereby completing all action required for 
effectiveness. 


For the Commission, by the Division of Market 
,Regulation pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 17006/July 25, 1980 


NOTICE OF FILING OR PROPOSED RULE CHANGE 
BY THE PACIFIC CLEARING CORPORATION 


(File No. SR-PCC-79-1) 


The Pacific Clearing Corporation submitted on July 
22, 1980, a proposed rule change which amends File 
No. SR-PCC-79-1 concerning the establishment of a 
new participants’ agreement. 


Publication of the submission is expected to be 
made in the Federal Register during the week of July 
28, 1980. Interested persons are invited to submit 
written data, views and arguments concerning the 
submission within twenty-one days from the date of 
publication in the Federal Register. Persons desiring 
to make written submissions should file six copies 
thereof with the Secretary of the Commission, 
Securities and Exchange Commission, 500 North 
Capitol Street, Washington, D.C. 20549. Reference 
should be made to File No. SR-PCC-79-1. 


Copies of the submission, with accompanying 
exhibits, and of all written comments. will be 
available for public inspection at the Securities and 
Exchange Commission’s Public Reference Room, 
1100 L Street, N.W., Washington, D.C. Copies of the 
filing will also be available at the principal office of 
the above-mentioned self-regulatory organization. 


For the Commission by the Division of Market 
Regulation, pursuant to delegated authority. 
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George A. Fitzsimmons 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 17007/July 25, 1980 


NOTICE OF EFFECTIVENESS OF A PROPOSED RULE 
CHANGE BY THE BOSTON STOCK EXCHANGE 
CLEARING CORPORATION 


(File No. SR-BSECC-80-2) 


The Boston Stock Exchange Clearing Corporation 
submitted on July 18, 1980, a proposed rule change 
deleting a two cent per share fee on trades executed 
through the Intermarket Trading System. 


The foregoing rule change has become effective 
pursuant to Section 19(b)(3)(A) of the Securities 
Exchange Act of 1934 and Rule 19b-4 thereunder. At 
any time within sixty days of the filing of such 
proposed rule change, the Commission may 
summarily abrogate the rule change if it appears to 
the Commission that such action is necessary or 
appropriate in the public interest, for the protection 
of investors, or otherwise in furtherance of the 
purposes of the Securities Exchange Act of 1934. 


Publication of the submission is expected to be 
made in the Federal Register during the week of July 
28, 1980. Interested persons are invited to submit 
written data, views and arguments concerning the 
submission within twenty-one days from the date of 
publication in the Federal Register. Persons desiring 
to make written submissions should file six copies 
thereof with the Secretary of the Commission, 
Securities and Exchange Commission, 500 North 
Capitol Street, Washington, D.C. 20549. Reference 
should be made to File No. SR-BSECC-80-2. 


Copies of the submission, with accompanying 
exhibits, and of all written comments will be 
available for public inspection at the Securities and 
Exchange Commission’s Public Reference Room, 
1100 L Street, N.W., Washington, D.C. Copies of the 
filing will also be available at the principal office of 
the above-mentioned self-regulatory organization. 


For the Commission by the Division of Market 
Regulation, pursuant to delegated authority. 
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George A. Fitzsimmons 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 17008/July 25, 1980 


A notice has been issued giving interested persons 
until August 15, 1980 to comment on the application 
of the Philadelphia Stock Exchange for unlisted 
trading privileges in the common stock ($.62% par 
value) of ELI LILLY & COMPANY. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 17009/July 25, 1980 


An order has been issued granting the application of 
FILMWAYS, INC. to withdraw its 6% Convertible 
Subordinated Debentures (due 1-15-88) from listing 
and registration on the American Stock Exchange. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 17010/July 25, 1980 


In the Matter of 
A. G. EDWARDS & SONS, INC., ET AL. 


The Securities and Exchange Commission has 
ordered public administrative proceedings under 
the Securities Exchange Act of 1934 (“Exchange 
Act”) against: A. G. Edwards & Sons, Inc. 
(“Edwards”), a registered broker-dealer with its 
principal place of business in St. Louis, Missouri; 
Jackie G. Tindel (“Tindel”), a former registered 
representative in Edwards’ Dallas, Texas office; 
Jimmy J. Beale (“Beale”), manager of the Dallas 
office; Doyce G. Chestnutt (‘““Chestnutt”), a former 
branch manager in Edwards’ Lubbock, Texas office; 
and Mark A. Wiltshire (“Wiltshire”), a registered 
representative in Edwards’ Tulsa, Oklahoma office. 


The Order for Proceedings alleges that Edwards, 
Tindel, Chestnutt, and Wiltshire wilfully violated and 
wilfully aided and abetted violations of the antifraud 
provisions of the Securities Act of 1933 (“Securities 
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Act”) and of the Exchange Act in connection with 
soliciting and transacting options business with 
public investors. The Order also alleges that 
Edwards failed to reasonably supervise Tindel and 
Chestnutt and that Beale failed to reasonably 
supervise Tindel with a view toward preventing their 
alleged violations. 


Specifically, the Order alleges that at various times 
during the period September, 1974 to in or about 
June, 1979, Edwards, Tindel, and Chestnutt, in 
inducing public customers to trade in options and 
maintain option accounts with them, made false and 
misleading statements of material facts and omitted 
to state material facts concerning, among other 
things, the risks inherent in option trading strategies, 
the impact of commissions upon customer 
accounts, the kinds of options strategies that would 
be effected for such customer accounts, potential 
profits and rates of return realizable from option 
trading strategies, and the suitability of these trading 
strategies to their customers’ financial situations, 
investment sophistication, and investment 
objectives. 


The Order also alleges that Edwards, Tindel, and 
Chestnutt caused certain of their respective 
customers, who could not afford the risk and did not 
sufficiently understand the risk, margin 
requirements, mechanics and other fundamental 
aspects of option trading strategies, to open option 
trading accounts and purchased and sold options 
notwithstanding that such transactions were not 
suited to the financial situations, investment 
sophistication, and investment objectives of certain — 
of these customers. In addition, Tindel and 
Chestnutt effected options transactions beyond the 
scope of their authority granted by their customers 
and by Edwards. 


The Order further alleges that Edwards and 
Chestnutt effected purchase and sale transactions 
in options and related securities which were 
excessive in size and frequency in view of the 
financial resources, investment sophistication, and 
investment objectives of such customers. 


The Order further alleges that Edwards and 
Wiltshire, in inducing customers to purchase 
options and common stock, made false and 
misleading statements of material facts and omitted 
to state material facts concerning, among other 
things, the existence and possession of material, 
non-public information concerning certain 
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corporate acquisition situations; the risks inherent 
in speculating in potential corporate acquisition 
target companies; and the risks inherent in certain 
option strategies. 


Edwards, Beale, Chestnutt, and Wiltshire have 
submitted Offers of Settlement which have been 
accepted by the Commission (see Securities 
Exchange Act Release No. 17011). A hearing will be 
scheduled to determine whether or not the 
allegations against Tindel are true, and, if so, to 
decide what, if any, remedial action is necessary in 
the public interest. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 17011/July 25, 1980 


Admin. Proc. File No. 3-5947 
In the Matter of 


A. G. EDWARDS & SONS, INC. 
(8-13580) 

JIMMY J. BEALE 

DOYCE G. CHESTNUTT 
MARK A. WILTSHIRE 


FINDINGS AND ORDER 
SANCTIONS 


IMPOSING REMEDIAL 


In these proceedings ordered today pursuant to the 
Securities Exchange Act of 1934 (“Exchange Act”), 
Respondents A. G. Edwards & Sons, Inc. 
(“Edwards”), Jimmy J. Beale (“Beale”), Doyce G. 
Chestnutt (‘‘Chestnutt’), Mark A. Wiltshire 
(“Wiltshire”), have submitted Offers of Settlement 
which the Commission has determined to accept.' 
Solely for the purpose of settling these proceedings 
and without admitting or denying the allegations 
contained in the Order for Proceedings, the above 
Respondents consent to the findings of violations 
and sanctions contained in this Order.? 


Il. 
In its Offer of Settlement, Edwards undertakes to: 


A. Create an option compliance review committee 
which would consist of its Registered Options 
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Principal, its Compliance Registered Options 
Principal, the Manager of its Options Department, its 
Compliance Director and its Executive Vice 
President. The functions of the committee will be to 
oversee the firm’s options compliance policies and 
procedure and to review unresolved customer 
complaints. Within three months after the date of the 
Commission’s Order accepting this Offer, Edwards 
will file a detailed description of the functions of the 
committee with the Fort Worth Regional Office 
(“FWRO”) of the Commission. In addition, for one 
year after the date of the Commission’s Order, 
Edwards will file a quarterly report of the record of 
proceedings of the committee with the FWRO and 
the Chicago Regional Office (“CRO”) of the 
Commission. 


B. Develop written parameters and guidelines for 
opening new option accounts. The firm will file 
copies of these documents with the FWRO and the 
CRO within three months after the Commission’s 
Order; 


C. Revise its branch office inspection procedures. 
This will include developing a written guide on the 
mechanics of conducting such inspections and will 
require its inspectors to conduct option suitability 
discussions with the firm’s registered 
representatives, as well as to review all problem 
accounts and a sampling of other options accounts; 


D. Verify information from the customer in response 
to account questionnaires for a period of one year, 
and on a selective basis thereafter. The firm will also 
be required to file a copy of the verification 
procedure with the FWRO and the CRO within three 
months after the Commission’s Order; 


E. Require the new account card to reflect the first 
options transaction, if known; 


F. Establish procedures for option account review in 
accordance with the rules of the self-regulatory 
organizations and file such procedures with the 
FWRO and the CRO. within three months after the 
Commission’s Order; 





‘The Order instituting proceedings was entered 
simultaneously with the Commission’s acceptance 
of their Offers of Settlement. 


“The findings herein are not binding on any other 
respondents named in these proceedings. 
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G. Establish a procedure for reviewing branch 
manager accounts and file such procedure with the 
FWRO and the CRO within three months after the 
Commission’s Order; 


H. Design a system to detect options trading at 
unauthorized risk levels and file such system with 
the FWRO and the CRO within three months after the 
Commission’s Order; and 


|. File an affidavit reflecting compliance with the 
undertakings specified above. 


On the basis of the Order for Proceedings and the 
Offers of Settlement, the Commission finds: 


1. Edwards wilfully violated and wilfully aided and 
abetted violations of Section 17(a) of the Securities 
Act of 1933 (“Securities Act”) and Section 10(b) of 
the Exchange Act and Rule 10b-5 thereunder in 
connection with option and common stock 
transactions in customer accounts as alleged in the 
Order for Proceedings; 


2. Chestnutt and Wiltshire wilfully violated and 
wilfully aided and abetted violations of Section 17(a) 
of the Securities Act and Section 10(b) of the 
Exchange Act and Rule 10b-5 thereunder in 
connection with option and common stock 
transactions in customer accounts as alleged in the 
Order for Proceedings; 


3. Edwards and Beale failed to reasonably supervise 
employees under their supervision and control as 
alleged in the Order for Proceedings. 


IV. 


In view of the foregoing matters, it is in the public 
interest to impose the sanctions and to accept the 
undertakings specified in the Offers of Settlement. 


Accordingly, IT |S ORDERED, that: 


1. Edwards be and hereby is censured, and that it 
comply with its undertakings contained in its Offer of 
Settlement and Section I! herein. 


2. Chestnutt is barred from association with any 
broker, dealer, investment adviser, investment 
company, or municipal securities dealer, effective at 
the opening of business on the second Monday after 


Volume 20, No. 12, August 12, 1980 


the date of this Order. 


3. Wiltshire is suspended from association with any 
broker or dealer for a period of five (5) business days 
effective at the opening of business on the second 
Monday after the date of this Order. 


4. Beale is suspended from association with any 
broker or dealer for a period of ten (10) business 
days effective at the opening of business on the 
second Monday after the date of this Order. 


By the Commission. 


George A. Fitzsimmons 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 17012/July 25, 1980 


NOTICE OF FILING OF PROPOSED RULE CHANGE 
BY CHICAGO BOARD OPTIONS EXCHANGE, 
INCORPORATED 


File No. SR-CBOE-80-16 


The Chicago Board Options Exchange, Incorporated 
submitted on July 16, 1980, an amendment to 
previously filed proposed rules changes under Rule 
19b-4. This amendment clarifies certain 
participation requirements for market makers and 
requires the recording of additional information on 
orders entered by market makers. 


Publication of the submission is expected to be 
made in the Federal Register during the week of July 
28, 1980. In order to assist the Commission to 
determine whether to approve the proposed rule 
change or institute proceedings to determine 
whether the proposed rule change should be 
disapproved, interested persons are invited to 
submit written data, views and arguments 
concerning the submission within 21 days from the 
date of publication in the Federal Register. Persons 
desiring to make written comments should file six 
copies thereof with the Secretary of the Commission, 
Securities and Exchange Commission, 500 North 
Capitol Street, Washington, D.C. 20549. Reference 
should be made to File No. SR-CBOE-80-16. 

Copies of the submission, 


all subsequent 
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amendmernrts, all written statements with respect to 
the proposed rule change which are filed with the 
Commission, and of all written communications 
relating to the proposed rule change between the 
Commission and any person, other than those which 
may be withheld from the public in accordance with 
the provisions of 5 U.S.C. §552, will be available for 
inspection and copying at the Commission’s Public 
Reference Room, 1100 L Street, N.W., Washington, 
D.C. 


Copies of the filing and of any subsequent 
amendments will also be available at the principal 
office of the above-mentioned self-regulatory 
organization. 


For the Commission, by the Division of Market 
Regulation pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 17013/July 28, 1980 


NOTICE OF FILING OF PROPOSED RULE CHANGE 
BY THE MIDWEST STOCK EXCHANGE, INC. 


File No. SR-MSE-80-13 


The Midwest Stock Exchange, Inc. (‘MSE’) 
submitted on July 21, 1980, a proposed rule change 
under Rule 19b-4 to amend Article VIII, Rule 9 of the 
Rules of the MSE, which governs off-floor 
transactions, to conform its provisions with the 
requirements of Commission Rule 19c-3 under the 
Securities Exchange Act. 


Publication of the submission is expected to be 
made in the Federal Register during the week of July 
28, 1980. In order to assist the Commission to 
determine whether to approve the proposed rule 
change or institute proceedings to determine 
whether the proposed rule change should be 
disapproved, interested persons are invited to 
submit written data, views and arguments 
concerning the submission within 21 days from the 
date of publication in the Federal Register. Persons 
desiring to make written comments should file six 
copies thereof with the Secretary of the Commission, 
Securities and Exchange Commission, 500 North 
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Capitol Street, Washington, D.C. 20549. Reference 
should be made to File No. SR-MSE-80-13. 


Copies of the submission, all subsequent 
amendments, all written statements with respect to 
the proposed rule change which are filed with the 
Commission, and of all written communications 
relating to the proposed rule change between the 
Commission and any person, other than those which 
may be withheld from the public in accordance with 
the provisions of 5 U.S.C. §552, will be available for 
inspection and copying at the Commission’s Public 
Reference Room, 1100 L Street, N.W., Washington, 
iG. 


Copies of the filing and of any subsequent 
amendments will also be available at the principal 
office of the abovementioned self-regulatory 
organization. 


For the Commission, by the Division of Market 
Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 17014/July 28, 1980 


NOTICE OF FILING OF PROPOSED RULE CHANGE 
BY THE NEW YORK STOCK EXCHANGE, INC. 


File No. SR-NYSE-80-25 


The New York Stock Exchange, Inc. (“NYSE”) 
submitted on July 14, 1980, a proposed rule change 
under Rule 19b-4 to amend its rules to provide for 
the operation of the Opening Automated Report 
Service (“Service”) designed to facilitate more 
efficient and accurate processing of certain orders 
received by the NYSE through DOT! prior to the 





“DOT” is the acronym for the NYSE’s Designated 
Order Turnaround System, an application of the 
Common Message Switch, which permits NYSE 
members to route market orders and day limit 
orders on an automated basis directly to the 
appropriate specialist on the NYSE trading floor. 
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opening in an individual stock.? The five functions of 
the Service would be 


1) to store—but not deliver to the trading post— 
individual pre-opening market orders; 


2) to continuously tabulate these orders; matching 
buy and sell interest and calculating any remaining 
imbalance; 


3) to inform the specialist of the tabulated buy/sell 
interest and imbalance [then after the specialist 
executes the orders in the Service]; 


4) to electronically receive the opening price in a 
stock via a single mark-sense card from the 
specialist; and 


5) to disburse automatically—upon receipt of the 
opening price—machine generated reports to 
member firms for each stored order. 


The Service is designed to achieve system 
efficiencies which would (i) materially assist 
specialists in arranging the opening transactions in 
their assigned stocks through effective automation 
of several clerical tasks at the trading post for the 
critical period just prior to the opening, (ii) improve 
reporting of completed trades through immediate 
dissemination of execution reports upon the 
opening of trading, and (iii) result in fewer 
questioned trades at the opening and, thus, would 
promote more efficient and accurate clearing and 
settlement of securities transactions. 


Publication of the submission is expected to be 
made in the Federal Register during the week of July 
28, 1980. In order to assist the Commission to 
determine whether to approve the proposed rule 
change or institute proceedings to determine 
whether the proposed rule change should be 
disapproved, interested persons are invited to 
submit written data, views and arguments 
concerning the submission within 21 days from the 
date of publication in the Federal Register. Persons 
desiring to make written comments should file six 
copies thereof with the Secretary of the Commission, 
Securities and Exchange Commission, 500 North 





20n March .13, 1980, the Commission approved 
implementation of the Service on a pilot basis. 
Securities Exchange Act Release No. 16649 (March 
13, 1980) 45 FR 18541. 
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Capitol Street, Washington, D.C. 20549. Reference 
should be made to File No. SR-NYSE-80-25. 


Copies of the submission, all subsequent 
amendments, all written statements with respect to 
the proposed rule change which are filed with the 
Commission, and of all written communications 
relating to the proposed rule change between the 
Commission and any person, other than those which 
may be withheld from the public in accordance with 
the provisions of 5 U.S.C. §552, will be available for 
inspection and copying at the Commission’s Public 
Reference Room, 1100 L Street, N.W., Washington, 
D.C. Copies of the filing and of any subsequent 
amendments will also be available at the principal 
office of the above-mentioned self-regulatory 
organization. 


For the Commission, by the Division of Market 
Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 17015/July 28, 1980 


in the Matter of 
FIDELITY SECURITIES, INC. 
(Adm. Proc. No. 3-5948) 


The Commission announced that it has instituted 
public administrative proceedings against Fidelity 
Securities, Inc. (“Registrant”) a broker-dealer in 
Memphis, Tennessee, and William Melvin Tidwell 
(“Tidwell”), Paul Carlton Mills (“Mills”), Charles M. 
Beale (“Beale”), Richard C. Flick (“Flick”), William A. 
Smith (“Smith”), Thomas D. Owens (“Owens”), 
Landon M. Hill (“Hill”) and Arthur L. Driver 
(“Driver’), all of whom reside in Memphis and were 
formerly associated with Registrant. 


Simultaneously with the institution of public 
administrative proceedings, the Commission 
accepted Offers of Settlement and issued an Order 
Imposing Remedial Sanctions for eight of the 
respondents. The Order (1) revoked the registration 
of Registrant; (2) barred William Melvin Tidwell, Paul 
Carlton Mills and Arthur L. Driver from association 
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with any broker-dealer or investment adviser, 
provided, however, that they may apply to the 
Commission to become associated in a non- 
supervisory capacity after eighteen (18) months; (3) 
barred Charles M. Beale from association with any 
broker-dealer or investment adviser, provided, 
however, that he may apply to the Commission to 
become associated in a non-supervisory capacity 
after five (5) years; (4) suspended William A. Smith 
and Landon M. Hill from association with any broker- 
dealer or investment adviser for four (4) months and 
thereafter barred them from association with any 
broker-dealer or investment adviser in a proprietary 
or supervisory capacity, provided that eighteen (18) 
months after the date of the Order they may apply to 
the Commission to become associated with a 
broker-dealer or investment adviser in a proprietary 
or supervisory capacity; and (5) suspended Thomas 
D. Owens from association with any broker-dealer or 
investment adviser for sixty (60) days and thereafter 
barred him from association with any broker-dealer 
or investment adviser in a proprietary or supervisory 
capacity, provided that eighteen (18) months after 
the date of the Order he may apply to the 
Commission to become associated in a proprietary 
or supervisory capacity. 


The sanctions were based upon findings that (1) 
Registrant, Tidwell, Mills, Beale, Smith, Owens, Hill 
and Driver willfully violated the antifraud provisions 
of the federal securities laws; (2) Registrant violated, 
and Tidwell and Mills aided and abetted violations of 
the books and records provisions; and (3) 
Registrant, Tidwell, Beale, and Mills were enjoined 
by the United States District Court for the Western 
District of Tennessee from violating the antifraud 
provisions of the federal securities laws. The 
respondents who submitted Offers of Settlement 
consented to the Order without admitting or denying 
the allegations. 


The administrative proceedings against Richard C. 
Flick will proceed on the staff's allegations that Flick 
violated and aided and abetted violations of the 
antifraud provisions of the federal securities laws by 
charging excessive prices for securities sold while 
he was employed by Registrant, and by converting 
funds and securities of customers entrusted to him 
while he was selling securities as an unregistered 
securities broker-dealer doing business as L.N.1.B. 
and through El Taco, Inc. The proceedings against 
Flick are also based in part on Flick’s conviction in 
the United States District Court for the Eastern 
District of North Carolina on charges of securities, 
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mail and wire fraud. A hearing will be scheduled by 
further order to take evidence on the staff's 
allegations and to afford the respondent an 
opportunity to establish any defenses thereto for the 
purposes of determining whether any action of a 
remedial nature should be ordered by the 
Commission. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 17016/July 29, 1980 


Admin. Proc. File No. 3-5948 
In the Matter of 


FIDELITY SECURITIES, INC. 
WILLIAM MELVIN TIDWELL 
PAUL CARLTON MILLS 
CHARLES M. BEALE 
RICHARD C. FLICK 
WILLIAM A. SMITH 
THOMAS D. OWENS 
LANDON M. HILL 

ARTHUR L. DRIVER 


FINDINGS AND ORDER 
SANCTIONS 


IMPOSING REMEDIAL 


In these broker-dealer proceedings under the 
Securities Exchange Act of 1934, respondents 
Fidelity Securities, Inc., William Melvin Tidwell, Paul 
Carlton Mills, Charles M. Beale, William A. Smith, 
Thomas D. Owens, Landon M. Hill, and Arthur L. 
Driver have submitted Offers of Settlement which 
the Commission has determined to accept. Solely for 
the purpose of these proceedings and any other 
proceedings brought by the Commission and, 
without admitting or denying the allegations 
contained in the Order for Proceedings, said 
respondents consent to the entry of the findings and 
sanctions set forth below. 


On the basis of the order for proceedings and the 
Offers of Settlement, it is found:! 





1The findings herein are not binding on any other 
respondent named in these proceedings. 


Volume 20, No. 12, August 12, 1980 





(1) That Fidelity Securities, Inc., William Melvin 
Tidwell, Paul Cariton Mills, Charles M. Beale, William 
A. Smith, Thomas D. Owens, Landon M. Hill, and 
Arthur L. Driver willfully violated Section 17(a) ofthe 
Securities Act of 1933, Section 10(b) of the 
Securities Exchange Act of 1934 and Rule 10b-5 
thereunder; 


(2) That Fidelity Securities, Inc. willfully violated and 
William Melvin Tidwell and Paul C. Mills willfully 
aided and abetted violations of Section 17(a) of the 
Securities Exchange Act of 1934 and Rules 17a-3 
and 17a-11 thereunder; 


(3) That Fidelity Securities, Inc., William Melvin 
Tidwell and Paul C. Mills were enjoined by the United 
States District Court for the Western District of 
Tennessee from violating Section 17(a) of the 
Securities Act of 1933, and Sections 10(b) and 
15(c)(3) of the Securities Exchange Act of 1934, and 
Rules 10b-5 and 15c3-1 thereunder on August 15, 
1978;? and 


(4) That Charles M. Beale was enjoined by the United 
States District Court for the Western District of 
Tennessee from further violations of Section 17(a) of 
the Securities Act of 1933 and Section 10(b) of the 
Securities Exchange Act of 1934 and Rule 10b-5 
thereunder on May 27, 1977.3 


in view of the foregoing, it is in the public interest to 
impose the sanctions specified in the Offers of 
Settlement. 


Accordingly, IT IS ORDERED that: 


(1) The registration of Respondent Fidelity 
Securities, Inc. be and hereby is revoked. 


(2) Respondent William Melvin Tidwell be and 
hereby is barred from association with any broker or 
dealer or investment adviser; provided, however, 
that after a period of eighteen (18) months he may 
apply to the Commission to become so associated in 
a non-supervisory capacity upon a satisfactory 
showing that he will be appropriately supervised; 





2SEC v. Fidelity Securities, Inc., et al., Civil Action No. 
C-78-2410 (W.D. Tenn.), Litigation Release No. 
8520, 15 SEC Docket 1047. 


3SEC v. Shelby Bond Service Corp., Civil Action No. C- 


77-2236 (W.D. Tenn.), Litigation Release No. 7965, 
12 SEC Docket 811. 
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(3) Respondent Paul C. Mills be and hereby is barred 
from association with any broker or dealer or 
investment adviser; provvided, however, that after a 
period of eighteen (18) months he may apply to the 
Commission to become so associated in a non- 
supervisory capacity upon a satisfactory showing 
that he will be appropriately supervised; 


(4) Respondent Charles M. Beale be and hereby is 
barred from association with any broker or dealer or 
investment adviser; provided that after a period of 
five (5) years he may apply to the Commission to 
become so associated in a non-supervisory capacity 
upon a satisfactory showing that he will be 
appropriately supervised; 


(5) Respondent William A. Smith be and hereby is 
suspended for a period of four (4) months and 
thereafter barred from association in any 
supervisory or proprietary capacity or any position 
without adequate supervision with any broker or 
dealer or investment adviser; provided, however, 
that after a period of eighteen (18) months from the 
effective date of this Order, he may apply to the 
Commission to become associated in a supervisory 
or proprietary capacity; 


(6) Respondent Thomas D. Owens be and hereby is 
suspended from association with any broker or 
dealer or investment adviser for a period of sixty (60) 
days and thereafter barred from association in any 
supervisory or proprietary capacity or any position 
without adequate supervision with any broker or 
dealer or investment adviser; provided, however, 
that after a period of eighteen (18) months from the 
effective date of this Order, he may apply to the 
Commission to become associated in a supervisory 
or proprietary capacity; 


(7) Respondent Landon M. Hill be and hereby is 
suspended from association with any broker or 
dealer or investment adviser for a period of four (4) 
months and thereafter barred from association in 
any supervisory or proprietary capacity or any 
position without adequate supervision with any 
broker or dealer or investment adviser; provided, 
however, that after a period of eighteen (18) months 
from the effective date of this Order, he may apply to 
the Commission to become associated in a 
supervisory or proprietary capacity; 


(8) Respondent Arthur L. Driver be and hereby is 


barred from association with any broker or dealer or 
investment adviser; provided, however, that after a 
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period of eighteen (18) months from the effective 
date of this Order, he may apply to the Commission 
to become so associated in a non-supervisory 
capacity upon a satisfactory showing that he will be 
appropriately supervised. 


The sanctions imposed by this Order shall become 
effective on the second Monday following the date of 
this Order. 


By the Commission. 


George A. Fitzsimmons 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 17017/July 28, 1980 


In the Matter of 


ET| DEVELOPMENT COMPANY, and 
WILLIAM P. CRUM, JR. 


ORDER IMPOSING REMEDIAL SANCTIONS 
I. 


In these administrative proceedings ordered 
pursuant to Sections 15(b) and 19(h) of the 
Securities Exchange Act of 1934 (“Exchange Act”), 
Respondents ETI Development Company (“ETI 
Development”) and William P. Crum, Jr. (“Crum”) 
have submitted an Offer of Settlement which the 
Commission has determined to accept. Solely for the 
purpose of these proceedings and without admitting 
or denying the allegations contained in the Order for 
Public Proceedings, ETl Development and Crum 
have consented to the findings of willful violations 
and sanctions, as set forth below.! 


On the basis of the Order for Public Proceedings and 
the Offer of Settlement submitted by ETI 
Development, it is found that ET| Development 
willfully violated and willfully aided and abetted 
violations of Sections 5(a), 5(c), and 17(a) of the 
Securities Act of 1933 (“Securities Act”) and Section 
10(b) of the Exchange Act and Rule 10b-5 
thereunder and willfully aided and abetted violations 
of Section 15(c) of the Exchange Act and Rule 15c2- 
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4 thereunder as alleged in the Order Instituting 
Proceedings.’ 


On the basis of the Order for Proceedings and the 
Offer of Settlement submitted by Crum, it is found 
that Crum willfully violated and willfully aided and 
abetted violations of Sections 5(a), 5(c), and 17(a) of 
the Securities Act and Section 10(b) of the Exchange 
Act and Rule 10b-5 thereunder and willfully aided 
and abetted violations of Sections 15(c) and 17(a) of 
the Exchange Act and Rules 15c2-4, 15c3-1, 17a-3 
and 17a-5 as alleged in the Order Instituting 
Proceedings.’ 


In view of the foregoing, it is in the public interest to 
impose the sanctions specified in the Offer of 
Settlement submitted by ETI Development and 
Crum. 


Accordingly, IT IS ORDERED that effective the 
opening of business on the second Monday following 
the date of this Order: 


(1) ETIl Development be and hereby is barred from 
association with a broker-dealer or investment 


adviser; provided, however, that at the expiration of 
eighteen (18) months, ET! Development may apply 
to the Commission to become so associated; and 


(2) Crum be and hereby is suspended from 
association with a broker-dealer or investment 
adviser for three (3) months and thereafter is barred 
from association with a broker-dealer or investment 
adviser in a proprietary or supervisory capacity; 
provided, however, that Crum may apply to the 





Willful’ in this context means_ intentionally 
committing the act which constitutes the violation. 
There is no requirement that the actor also be aware 
that he is violating one of the Rules or Acts. 


2ETI Development Company and William P. Crum, 


Jr., Exchange Act Release No. 16583, 19 Docket 654 
(February 19, 1980). 
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Commission to become associated with a broker- 
dealer or investment adviser in a proprietary or 
supervisory capacity eighteen (18) months from the 
date of this Order. 


By the Commission. 


George A. Fitzsimmons 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 17018/July 29, 1980 


INVESTMENT ADVISERS ACT OF 1940 
Release No. 728/July 29, 1980 


Admin. Proc. File No. 3-5949 
In the Matter of 


LEE A. BLUMBERG and 
LEE A. BLUMBERG, d/b/a 
FINANCIAL CONCEPTS 

One Central Plaza 

11300 Rockville Pike 

Box 23 

Rockville, Maryland 20852 


ORDER INSTITUTING PUBLIC ADMINISTRATIVE 
PROCEEDINGS AND FINDINGS AND ORDER 
IMPOSING REMEDIAL SANCTIONS 


in anticipation of these proceedings, Lee A. 
Blumberg (Blumberg), a securities salesman of a 
broker-dealer and investment adviser registered 
with the Commission pursuant to Section 15(b) of 
the Securities Exchange Act of 1934 (Exchange Act) 
and Section 203(c)(1) of the Investment Advisers 
Act of 1940 (Advisers Act), and Blumberg doing 
business as an “investment planner” as Financial 
Concepts, have submitted an Offer of Settlement 
which the Commission has determined to accept. 
Solely for the purpose of these proceedings and any 
other Commission proceedings, and without 
admitting or denying the findings herein, 
respondents Blumberg and Blumberg d/b/a 
Financial Concepts (Respondents) consent to the 
findings and sanctions set forth below. 


Accordingly, IT IS ORDERED that public 
administrative proceedings pursuant to Sections 
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15(b) and 19(h) of the Exchange Act, and Section 
203(f) of the Advisers Act, be, and they hereby are, 
instituted. 


On the basis of this Order for Proceedings and Offer 
of Settlement, it is found that Respondents willfully 
violated Section 17(a) of the Securities Act of 1933, 
Section 10(b) of the Exchange Act and Rule 10b-5 
thereunder, and Section 206 of the Advisers Act, in 
connection with offer and sale of mutual fund 
shares, annuities, Financial Concepts managed 
accounts, and other securities by failing to disclose 
that investors’ funds were personally used by 
Blumberg; and that they willfully violated Section 
203(a) of the Advisers Act by failing to register 
with the Commission as investment advisers. 


In view of the foregoing, it is in the public interest to 
impose the sanctions specified in the Offer of 
Settlement. 


Accordingly, IT IS ORDERED that Respondents be, 
and they hereby are, barred from association with 
any broker, dealer, investment adviser, or 
investment company. 


By the Commission. 


George A. Fitzsimmons 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 17019/July 29, 1980 


NOTICE OF FILING OF PROPOSED AMENDMENT TO 
THE CONSOLIDATED TAPE PLAN BY THE CON- 
SOLIDATED TAPE ASSOCIATION 


The Consolidated Tape Association (“CTA”) 
submitted on July 2, 1980, a proposed amendment 
to the Joint Industry Plan (“Plan”) governing the 
consolidated transaction reporting system 
(“consolidated system’. The proposed amendment 
was filed with the Commission pursuant to Section 
11A(a)(3)(B) of the Securities Exchange Act of 
1934! (“Act”) and Rule 11Aa3-1 thereunder.? The 





115 U.S.C. §78k-1(a)(3)(B) (1977). 
217 C.F.R. §240.11Aa3-1. 
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proposed amendment would conform the Plan tothe 
requirements of Rule 11Aa3-1 under the Act. 


The amendment would provide that vendors could 
retransmit, on a current and continuing basis, the 
data stream of transaction reports contained in the 
consolidated system for purposes of creating a 
moving ticker display. The amendment also would 
modify the CTA’s schedules of charges in order to 
reflect the fees to be paid by subscribers who receive 
retransmitted information. As proposed to be 
modified, the Network A ticker display charge for 
-retransmitted information would be $77 per month 
for the first unit, and $4 for each additional unit (the 
current Network A ticker display charge is $93 for 
the first unit, and $4 for each additional unit and 
would not be modified), and the Network B 
retransmitted ticker display charge for 
retransmitted information would be $26 per month 
for the first unit and $11 for each additional unit (the 
current Network B ticker display charge is $42 for 
the first unit, and $11 for each additional unit.and 
would not be modified). 


Publication of the submission is expected to be 
made in the Federal Register during the week of 
August 4, 1980. In order to assist the Commission in 
determining whether to approve the proposed 


amendment, interested persons are invited to 
submit written data, views and arguments on the 
submission within 45 days from the date of 
publication in the Federal Register. Copies of the 
submission, all subsequent changes, all written 
statements regarding the proposed amendment 
which are filed with the Commission, and all written 
communications relating to the proposed 
amendment between the Commission and any 
person, other than those which may be withheld 
from the public,’ will be available for inspection and 
copying at the Commission’s Public Reference 
Room, 1100 L Street, N.W., Washington, D.C. 20549. 
Persons desiring to make written comments should 
file six copies thereof with the Secretary of the 
Commission, Securities and Exchange Commission, 
500 North Capitol Street, Washington, D.C. 20549. 
All such communications should refer to File No. S7- 
433. 


For the Commission, by the Division of Market 
Regulation, pursuant to delegated authority.* 


George A. Fitzsimmons 
Secretary 
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SECURITIES EXCHANGE ACT OF 1934 
Release No. 17020/July 29, 1980 


NOTICE OF FILING OF PROPOSED RULE CHANGE 
BY THE PACIFIC STOCK EXCHANGE, INC. 


File No. SR-PSE-80-13 


The Pacific Stock Exchange, Incorporated (“PSE”) 
submitted on July 21, 1980, a proposed rule 
change under Rule 19b-4 authorizing the PSE’s 
Ethics and Business Conduct Committee to order 
investigations of possible violations that are within 
the PSE’s disciplinary jurisdiction. The PSE’s 
Board of Governors, its Executive Committee, and 
its Floor Trading Committee already have the 
authority to order such investigations. 


Publication of the submission is expected to be 
made in the Federal Register during the week of 
August 4, 1980. In order to assist the Commission to 
determine whether to approve the proposed rule 
change or institute proceedings to determine 
whether the proposed rule change should be 
disapproved, interested persons are invited to 
submit written data, views and arguments 
concerning the submission within 21 days from the 
date of publication in the Federal Register. Persons 
desiring to make written comments should file six 
copies thereof with the Secretary of the Commission, 
Securities and Exchange Commission, 500 North 
Capitol Street, Washington, D.C. 20549. Reference 
should be made to File No. SR-PSE-80-13. 


Copies of the submission, all subsequent 
amendments, all written statements with respect to 
the proposed rule change which are filed with the 
Commission, and of all written communications 
relating to the proposed rule change between the 
Commission and any person, other than those which 
may be withheld from the public in accordance with 
the provisions of 5 U.S.C. §552, will be available for 
inspection and copying at the Commission's Public 
Reference Room, 1100 L Street, N.W., Washington, 
D.C. Copies of the filing and of any subsequent 
amendments will also be available at the principal 
office of the above-mentioned self-regulatory 
organization. 





3See Section 24(b) of the Act. 


*17 C.F.R. §200.30-3(a)(27). 
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For the Commission, by the Division of Market 
Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 17021/July 29, 1980 


An order has been issued granting the application of 
the New York Stock Exchange to strike the 7% 
Cumulative Preferred Stock ($100 Par Value) of 
LIGGETT GROUP INC. from listing and registration 
thereon. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 17022/July 29, 1980 


A notice has been issued giving interested persons 
until August 19, 1980 to comment on the 
applications of the Philadelphia Stock Exchange for 
unlisted trading privileges in five stocks. These 
stocks are listed and registered on another national 
securities exchange. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 17023/July 30, 1980 


Admin. Proc. File No. 3-5894 
In the Matter of 
HYMAN SUTNICK 


FINDINGS AND ORDER 
SANCTIONS 


IMPOSING REMEDIAL 


In these broker-dealer proceedings under the 
Securities Exchange Act of 1934 (“Exchange Act”),} 
respondent Hyman Sutnick (“Sutnick”), vice 
president of Remit Securities, Ltd., a broker dealer 
registered with the Commission pursuant to Section 
15 of the Exchange Act (8-20323) and a resident of 
Monsey, New York, has submitted an Offer of 
Settlement which the Commission has determined 
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to accept. Solely for the purposes of this proceeding 
and without admitting or denying the allegations in 
the Order for Proceedings and the findings herein, 
respondent Sutnick consents to the findings and 
sanctions set forth below. 


Findings? 


On the basis of the Order Instituting Proceedings and 
Sutnick’s Offer of Settlement, the Commission finds 
that respondent Sutnick wilfully aided and abetted 
violations of Sections 15(b), 17(a), and 17(f) of the 
Exchange Act and Rules 15b3-1, 17a-3, 17a-11, and 
17f-2 thereunder, and Section 7(c) of the Exchange 
Act and Regulation T promulgated thereunder by the 
Board of Governors of the Federal Reserve System. 


In view of the foregoing, it is in the public interest to 
impose the sanctions specified in the offer of 
settlement submitted by Sutnick. 


Remedial Sanctions 


ACCORDINGLY, IT IS ORDERED that respondent 
Sutnick be, and he hereby is, suspended from 
association with any broker-dealer in a supervisory 
capacity pertaining to required books and records 
for a period of three months and in a proprietary 
capacity for a period of six months, each suspension 
to run concurrently. 


By the Commission. 


George A. Fitzsimmons 
Secretary 








1The Order Instituting Proceedings in /n the Matter of 
Remit Securities, Ltd., et al., Admin. Proc. File No. 3- 
5894 was issued by the Commission on March 25, 
1980. See Securities Exchange Act Release No. 
16700 (March 26, 1980), 19 SEC Docket 14 (April 8, 
1980). 


The Findings herein are not binding or any other 
respondent to these proceedings. 


SEC DOCKET/847 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 17024/July 30, 1980 


In the Matter of 


CHICAGO BOARD OPTIONS EXCHANGE, 
INCORPORATED 

LaSalle at Jackson 

Chicago, Illinois 60604 


(SR-CBOE-80-18) 
ORDER APPROVING PROPOSED RULE CHANGE 


On June 23, 1980, the Chicago Board Options 
Exchange, Incorporated (“CBOE”) filed with the 
Commission, pursuant to Section 19(b)(1) of the 
Securities Exchange Act of 1934, 15 U.S.C. 
78(s)(b)(1) (the “Act”) and Rule 19b-4 thereunder, 
copies of a proposed rule change to make 
permanent the rule permitting members of a joint 
account to trade with each other but not with the joint 
account. 


Notice of the proposed rule change together with the 
text of the proposed rule change was given by 
publication of a Commission Release (Securities 
Exchange Act Release No. 34-16945, July 1, 1980) 
and by publication in the Federal Register (45 FR 
45991, July 8, 1980). The Commission has received 
no written statements with respect to the proposed 
rule change. 


The Commission finds that the proposed rule 
change is consistent with the requirements of the 
Act and the rules and regulations thereunder 
applicable to national securities exchanges, and in 
particular, the requirements of Section 6, and the 
rules and regulations thereunder. 

The Commission finds good cause for approving the 
CBOE proposal prior to the thirtieth day after the date 
of publication of notice of filing thereof, in that 
unless the proposal is approved the present rule 
would expire by its terms on July 31, 1980, and 
would leave without restriction the manner in which 
members of a joint account may trade. 


IT IS THEREFORE ORDERED, pursuant to Section 
19(b)(2) of the Act, that the above-mentioned 
proposed rule change be, and it hereby is, approved. 


For the Commission, by the Division of Market 
Regulation, pursuant to delegated authority. 
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George A. Fitzsimmons 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 17025/July 30, 1980 


Admin. Proc. File No. 3-5901 
In the Matter of 
MICHAEL SUTTON WOLFE 


FINDINGS AND ORDER 
SANCTIONS 


IMPOSING REMEDIAL 


In these broker-dealer proceedings under the 
Securities Exchange Act of 1934 (“Exchange Act”), 
respondent Michael Sutton Wolfe (“respondent”), 
without admitting or denying the substantive 
allegations of the Order for Proceedings, has 
submitted an offer of settlement, which the 
Commission has determined to accept. 


On the basis of the Order for Proceedings and the 
offer of settlement, the Commission finds that 
respondent willfully violated Section 17(a) of the 
Securities Act of 1933 and Section 10(b) of the 
Exchange Act and Rule 10b-5 thereunder, as alleged 
in the Order for Proceedings. 


It is, therefore, in the public interest to impose the 
sanctions specified in the offer of settlement. 


Accordingly, IT |S ORDERED that, effective forthwith, 
respondent Michael Sutton Wolfe be, and hereby is, 
barred from being associated with any broker or 
dealer, investment company, investment adviser or 
municipal securities dealer. 


For the Commission, by its Secretary, pursuant to 
delegated authority. 


George A. Fitzsimmons 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 17026/ July 30, 1980 
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A notice has been issued giving interested persons 
until August 20, 1980 to comment on the application 
of AUGAT, INC. to withdraw its common stock ($.10 
par value) from listing and registration on the 
American Stock Exchange, Inc. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 17027/July 30, 1930 


NOTICE OF FILING OF PROPOSED RULE CHANGE 
BY THE NATIONAL ASSOCIATION OF SECURITIES 
DEALERS, INC. 


File No. SR-NASD-80-13 


The National Association of Securities Dealers, Inc. 
(“NASD”) submitted on July 18, 1980, a proposed 
rule change under Rule 19b-4 to delete Sec. 8 of 
Article Ill, Section 33, Appendix E to the NASD’s 
Rules of Fair Practice, containing the NASD’s 
“restricted options” rule. In general, the restricted 
options rule, subject to several exceptions, prohibits 
individuals from entering an order for an opening 
options transaction if (1) the exercise price is more 


than $5.00 out-of-the-money based upon the closing 
price of the underlying stock in the primary market 
on the last previous day on which the underlying 
stock was traded and (2) the closing price of the 
option was less than $.50 per share on the last 
previous day on which the option was traded. 


Publication of the submission is expected to be 
made in the Federal Register during the week of 
August 4, 1980. In order to assist the Commission to 
determine whether to approve the proposed rule 
change or institute proceedings to determine 
whether the proposed rule change should be 
disapproved, interested persons are invited to 
submit written data, views and arguments 
concerning the submission within 21 days from the 
date of publication in the Federal! Register. Persons 
desiring to make written comments should file six 
copies thereof with the Secretary of the Commission, 
Securities and Exchange Commission, 500 North 
Capitol Street, Washington, D.C. 20549. Reference 
should be made to File No. SR-NASD-80-13. 


Copies of the submission, all subsequent 
amendmerts, all written statements with respect to 
the proposed rule change which are filed with the 
Commission, and all written communications 
relating to the proposed rule change between the 
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Commission and any person, other than those which 
may be withheld from the public in accordance with 
the provisions of 5 U.S.C. §552, will be available for 
inspection and copying at the Commission’s Public 
Reference Room, 1100 L Street, N.W., Washington, 
D.C. Copies of the filing and of any subsequent 
amendments will also be available at the principal 
office of the above-mentioned self-regulatory 
organization. 


For the Commission, by the Division of Market 
Regulation pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 17028/July 30, 1980 


In the Matter of 


NATIONAL ASSOCIATION OF SECURITIES 
DEALERS, INC. 

1735 K Street, N.W. 

Washington, D.C. 20006 


(SR-NASD-80-14) 


NOTICE OF FILING OF PROPOSED RULE CHANGE 
AND ORDER APPROVING PROPOSED RULE 
CHANGE 


Pursuant to Section 19(b)(1) of the Securities 
Exchange Act of 1934, 15 U.S.C. 78s(b)(1) (the 
“Act”), notice is hereby given that on July 18, 1980, 
the National Association of Securities Dealers, Inc. 
(“NASD”) filed with the Commission copies of a 
proposed rule change. The proposed rule change 
would amend Article |, Section 7 and Article XV, 
Sections 4 and 5 of the NASD’s By-Laws to provide 
that the NASD retains jurisdiction over members 
and associated persons who have resigned or been 
terminated until one year after the effective date of 
their resignation or termination. In addition, the 
proposed rule change would amend Appendix E 
under Article III, Section 5 of the NASD’s Rules of 
Fair Practice to change the level at which members 
are required to report positions in options contracts. 
The reporting threshold would be increased from 
100 to 200 contracts in a particular class of options 
on the “same side of the market.” 
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Interested persons are invited to submit written 
data, views and arguments concerning the 
submission within 21 days from the date of this 
publication. Persons desiring to make written 
comments should file six copies thereof with the 
Secretary of the Commission, Securities and 
Exchange Commission, 500 North Capitol Street, 
Washington, D.C. 20549. Reference should be made 
to File No. SR-NASD-80-14. 


Copies of the submission, all subsequent 
amendments, all written statements with respect to 
the proposed rule change which are filed with the 
Commission, and all written communications 
relating to the proposed rule change between the 
Commission and any person, otherthan those which 
may be withheld from the public in accordance with 
the provisions of 5 U.S.C. 552, will be available for 
inspection and copying at the Commission’s Public 
Reference Room, 1100 L Street, N.W., Washington, 
D.C. 


The Commission finds that the proposed rule 
change is consistent with the requirements of the 
Act and the rules and regulations thereunder 
applicable to aregistered securities association and, 
in particular, the requirements of Section 15A and 
the rules and regulations thereunder. 


The Commission finds good cause for approving the 
proposed rule change prior to the thirtieth day after 
the date of publication of notice of filing thereof, in 
that the proposed rule change would conform NASD 


rules to the rules of other self-regulatory 
organizations. Accordingly, the Commission 
believes that accelerated approval of the NASD 
proposal is necessary and appropriate in order to 
achieve a consistent and equal regulatory scheme. 


IT IS THEREFORE ORDERED, pursuant to Section 
19(b)(2) of the Act, that the proposed rule change 
referenced above be, and it hereby is, approved. 


For the Commission, by the Division of Market 
Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 17029/ July 30, 1980 


850/SEC DOCKET 


NOTICE OF FILING AND EFFECTIVENESS OF 
PROPOSED RULE CHANGE BY THE NEW YORK 
STOCK EXCHANGE, INC. 


File No. SR-NYSE-80-30 


The New York Stock Exchange, Inc. submitted on 
July 22, 1980, a proposed rule change under Rule 
19b-4 to require the member organizations report to 
the NYSE certain disciplinary actions taken by such 
member organizations against their associated 
persons. 


The foregoing rule change has become effective, 
pursuant to Section 19(b)(3)(A) of the Securities 
Exchange Act of 1934. At any time within sixty days 
of the filing of such proposed rule change, the 
Commission may summarily abrogate such rule 
change if it appears to the Commission that such 
action is necessary or appropriate in the public 
interest, for the protection of investors, or otherwise 
in furtherance of the purposes of the Securities 
Exchange Act of 1934. 


Publication of the submission is expected to be 
made in the Federal Register during the week of 
August 4, 1980. In order to assist the Commission to 
determine whether to approve the proposed rule 
change or institute proceedings to determine 
whether the proposed rule change should be 
disapproved, interested persons are invited to 
submit written data, views and arguments 
concerning the submission within 21 days from the 
date of publication in the Federal Register. Persons 
desiring to make written comments should file six 
copies thereof with the Secretary of the Commission, 
Securities and Exchange Commission, 500 North 
Capitol Street, Washington, D.C. 20549. Reference 
should be made to File No. SR-NYSE-80-30. 


Copies of the submission, all subsequent 
amendments, all written statements with respect to 
the proposed rule change which are filed with the 
Commission, and all written communications 
relating to the proposed rule change between the 
Commission and any person, other than those which 
may be withheld from the public in accordance with 
the provisions of 5 U.S.C. §552, will be available for 
inspection and copying at the Commission’s Public 
Reference Room, 1100 L Street, N.W., Washington, 
BG. 


For the Commission, by the Division of Market 
Regulation, pursuant to delegated authority. 
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George A. Fitzsimmons 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 17030/July 31, 1980 


In the Matter of 


MUNICIPAL SECURITIES RULEMAKING BOARD 
Suite 507 

1150 Connecticut Avenue, N.W. 

Washington, D.C. 20036 


(SR-MSRB-80-3) 
ORDER APPROVING PROPOSED RULE CHANGE 


On March 26, 1980, the Municipal Securities 
Rulemaking Board (the “MSRB”) filed with the 
Commission, pursuant to Section 19(b)(1) of the 
Securities Exchange Act of 1934, 15 U.S.C. 
78s(b)(1) (the “Act”), and Rule 19b-4 thereunder, 
copies of a proposed rule change which would 
amend its Arbitration Code, MSRB rule G-35. The 
proposed rule change would establish a simplified 
procedure for the resolution of intra-industry 
disputes involving $5000 or less. MSRB rule G-35 
currently provides that all intra-industry disputes 
subject to the Arbitration Code be submitted to a 
panel of at least three arbitrators, and that a hearing 
be held unless waived in writing by all the parties. 
Under the proposed rule change, such intra-industry 
disputes ordinarily would be decided without a 
hearing by a single arbitrator from the securities 
industry. 


Notice of the proposed rule change together with the 
terms of substance of the proposed rule change was 
given by publication of a Commission Release 
(Securities Exchange Act Release No. 16726 (April 
8, 1980)) and by publication in the Federal Register 
(45 FR 25981 (April 21, 1980)). No comments with 
respect to the proposed rule change have been 
received by the Commission. 


The Commission finds that the proposed rule 
change is consistent with the requirements of the 
Act and the rules and regulations thereunder 
applicable to the MSRB, and in particular, the 
requirements of Section 15B, and the rules and 
regulations thereunder. 
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IT IS THEREFORE ORDERED, pursuant to section 
19(b)(2) of the Act, that the above-mentioned 
proposed rule change be, and it hereby is, approved. 


For the Commission, by the Division of Market 
Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 17031/July 31, 1980 


in the Matter of Application of the 
PHILADELPHIA STOCK EXCHANGE, INC. 


For Unlisted Trading Privileges 
Securities Exchange Act of 1934 


FINDINGS AND ORDER GRANTING APPLICATIONS 
FOR UNLISTED TRADING PRIVILEGES 


The Philadelphia Stock Exchange (“Phix”) has filed 
applications with the Commission pursuant to 
Section 12(f)(1)(B) of the Securities Exchange Act of 
1934 (“Act”) and Rule 12f-1 [17 CFR 240.12f-1] 
thereunder, for unlisted trading privileges in the 
following securities which are listed on another 
national securities exchange: 


United Canso Oil & Gas Ltd. 

Common Stock, $1 Par Value (File No. 7-5669) 
Texas Oil & Gas Corporation 

Commor Stock, $.50 Par Value (File No. 7-5672) 
Mohawk Rubber Company 

Common Stock, $1 Par Value (File No. 7-5673) 
Hudson Bay Mining & Smelting Co., Ltd. 

Common Stock, No Par Value (File No. 7-5674) 
Bow Valley Industries Ltd. 

Common Stock, No Par Value (File No. 7-5675) 
Westburne International Industries, Ltd. 

Common Stock, No Par Value (File No. 7-5676)! 





‘Notice of these applications was given by 
publication in the Federal Register. 45 FR 47775 
(July 16, 1980). The Commission has received no 
comments with respect to these applications. 
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The Commission finds that approval of the Phix’s 
applications for unlisted trading privileges in these 
securities is consistent with the maintenance of fair 
and orderly markets and the protection of investors. 
As a national securities exchange registered with the 
Commission pursuant to Section 6 of the Act, the 
Phix is subject to the provisions of paragraph (b) of 
that section, and to the Commission’s inspection 
authority and oversight responsibility under Section 
17 and 19 of the Act and the rules and regulations 
thereunder. In addition, transactions in the subject 
securities, regardless of the market in which they 
occur, are reported in the consolidated transaction 
reporting system contemplated by Rule 11Aa3-1 
under the Act [17 CFR 240.11Aa3-1]. The 
availability of last sale information for the subject 
securities should contribute to pricing efficiency 
and to ensuring that transactions on the Phix are 
executed at prices which are reasonably related to 
those occurring in other markets. Finally the 
Commission has received no comments indicating 
that the granting of these applications would not be 
consistent with the maintenance of fair and orderly 
markets and the protection of investors. The 
Commission further finds that approval of the Phix 
applications will provide increased opportunities for 
competition among brokers and dealers and among 
exchange markets consistent with the purposes of 
the Act and the objectives of the national market 
system. 


ACCORDINGLY, IT IS ORDERED, pursuant to Section 
12(f)(1)(B) of the Act, that the applications for 
unlisted trading privileges on the Philadelphia Stock 
Exchange, Inc. in the above named securities are 
hereby approved. 


For the Commission, by the Division of Market 
Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 17032/July 31, 1980 


A notice has been issued giving interested persons 
until August 21, 1980 to comment on the 
applications of the Midwest Stock Exchange for 
unlisted trading privileges in 22 stocks. These stocks 
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are listed and registered on another national 
securities exchange. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 17033/July 31, 1980 


In the Matter of 
HARLEYSVILLE MUTUAL INSURANCE COMPANY 
File No. 81-623 


ORDER GRANTING APPLICATION PURSUANT TO 
SECTION 12(h) OF THAT ACT 


The Securities and Exchange Commission has 
issued an order granting the application of 
Harleysville Mutual Insurance Company (the 
“Applicant”) pursuant to Section 12(h) of the 
Securities Exchange Act of 1934, for an exemption 
from the reporting requirements of Sections 13 and 
15(d) of that Act. 


It appears to the Commission that the requested 
exemption is appropriate in the public interest, and 
consistent with the protection of investors and the 
purposes fairly intended by the policy and provisions 
of the 1934 Act. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 17034/July 31, 1980 


In the Matter of 
CORTERRA CORPORATION 
File No. 81-625 


ORDER GRANTING APPLICATION PURSUANT TO 
SECTION 12(h) OF THE 1934 ACT 


The Securities and Exchange Commission has 
issued an order exempting CorTerra Corporation 
(the “Applicant”) from the periodic reporting 
requirements under Section 13 of the Securities 
Exchange Act of 1934, other than reports on Form 8- 
K, and an abbreviated unaudited Annual Report on 
Form 10-K for fiscal year ending June 30, 1980. The 
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Applicant has adopted a Plan of Complete 
Liquidation and Dissolution. It appears to the 
Commission that the requested exemption is not 
inconsistent with the public interest or the 
protection of investors, and that no significant 
benefit will accrue to investors or the public if the 
Applicant is required to file the subject reports. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 17035/July 31, 1980 


In the Matter of 
CONGENERIC CORPORATION 
File No. 81-627 


ORDER GRANTING APPLICATION PURSUANT TO 
SECTION 12(h) OF THAT ACT 


The Securities and Exchange Commission has 
issued an order granting the application of 
Congeneric Corporation (the “Applicant”) pursuant 
to Section 12(h) of the Securities Exchange Act of 
1934, as amended (the “1934 Act”), for an 
exemption from the provisions of Sections 13 and 14 
of the 1934 Act. 


As the result of a plan of liquidation adopted on 
March 28, 1979 the Applicant’s remaining assets 
were transferred to a liquidating trust as a liability 
reserve fund and there is virtually no trading activity 
in its securities. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 17036/July 31, 1980 


In the Matter of 
WACOAL CORPORATION 


File No. 81-630 


APPLICATION PURSUANT TO SECTION 12(h) 


The Securities and Exchange Commission has 
issued a notice giving interested persons until 
August 25, 1980 to request a hearing on an 
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application by Wacoal Corporation (“Applicant”), 
pursuant to Section 12(h) of the Securities Exchange 
Act of 1934 (“1934 Act”), for an order exempting 
Applicant from the reporting requirements of 
Section 15(d) of the 1934 Act. 


The Applicant is a Japanese Corporation which had 
34 United States resident holders of its common 
stock and American Depositary Receipts as of 
September 1, 1979. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 17037/July 31, 1980 


In the Matter of 


WARNER-LAMBERT INTERNATIONAL 
CAPITAL CORPORATION 


File No. 81-624 


NOTICE OF APPLICATION PURSUANT TO SECTION 
12(h) 


The Securities and Exchange Commission has 
issued a notice giving interested persons until 
August 25, 1980 to request a hearing on an 
application by Warner-Lambert International Capital 
Corporation (the “Applicant”), pursuant to Section 
12(h) of the Securities Exchange Act of 1934 (the 
“1934 Act”), for an order exempting the Applicant 
from the reporting requirements of Section 13 of the 
1934 Act. 


The Applicant is a wholly owned subsidiary of 
Warner-Lambert Company which files reports 
pursuant to Section 13 of the 1934 Act. The 
Applicant’s 4-1/4% Debentures are its only class of 
securities registered under the 1934 Act. The 
Debentures are fully guaranteed by Warner-Lambert 
Company, and holders of Debentures can be fully 
informed as to their investment by referring to the 
reports filed by Warner-Lambert. Applicant has 
undertaken to report on Form 8-K the occurrence of 
any event which would materially affect the right of 
the holders of Debentures. 
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PUBLIC UTILITY HOLDING 
COMPANY ACT OF 1935 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 21666/ July 28, 1980 


In the Matter of 


THE NARRAGANSETT ELECTRIC COMPANY 
Providence, Rhode Island 


(70-6470) 


ORDER AUTHORIZING ISSUANCE AND SALE OF 
FIRST MORTAGE BONDS 


The Narragansett Electric Company (“Narragan- 
sett’), a subsidiary of New England Electric System, 
has filed an application-declaration and an 
amendment thereto pursuant to Sections 6(a) and 7 
of the Public Utility Holding Company Act of 1935 
(“Act”) and Rule 50 promulgated thereunder 
concerning the following transactions. 


Narragansett proposes to issue and sell First 
Mortgage Bonds (‘‘Bonds’”) not to exceed 
$20,000,000 principal amount, to bear interest at 
such rate and to be issued at such price as shall be 
determined by competitive bidding. The terms and 
conditions relating to bids provide that each bid shall 
specify the interest rate (which shall be a multiple of 
1/8 of 1%) to be borne by the Series M Bonds, and 
the price to be paid to Narragansett, which shall be 
not less than 98% of the principal amount nor more 
than 101-3/4%. The Series M Bonds will bear 
interest from the date on which bonds of the series 
are first certified. Interest will be paid semi-annually 
on February 1 and August 1. Narragansett will 
publicly invite sealed, written bids for the purchase 
of the Series M Bonds at least six days prior to 
entering into any contract or agreement for the 
issuance or sale. 


The Series M Bonds will be issued under a First 
Mortgage Indenture and Deed of Trust dated as of 
September 1, 1944, as amended and 
supplemented, and will be secured, along with all 
other bids issued under the Indenture, by a first 
mortgage on substantially all properties now owned 
and, to the extent permitted by law, thereafter 
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acquired by Narragansett, except for the properties 
specifically excepted from the lien of the Indenture. 


The proceeds from the sale of Series M Bonds, 
estimated at approximately $20,000,000 will be 
applied (a) to the payment in part of short-term debt 
incurred to retire $22,750,000 of Series K Bonds, 
10-1/2%, maturing August 1, 1980, (b) retirement 
of short-term indebtedness incurred or to be 
incurred for capitalizable expenditures, (c) to pay for 
such expenditures or to reimburse the treasury 
therefor, or (d) to any combination thereof. 


The fees and expenses to be incurred in connection 
with the proposed transactions are estimated at 
$200,000, including $50,000 for printing costs, 
$25,000 for trustee fees, $14,000 for accountant’s 
fees and $80,000 for services performed at cost by 
New England Power Service Company, an affiliate. 
The Division of Public Utilities and Carriers, 
Department of Business Regulation of the State of 
Rhode Island has authorized the proposed 
transactions. No other state or federal commission, 
other than this Commission, has jurisdiction over the 
proposed transactions. 


Due notice of the filing of said application- 
declaration has been given in the manner 
prescribed in Rule 23 promulgated under the Act 
(HCAR No. 21638), and no hearing has been 
requested of or ordered by the Commission. Upon 
the basis of the facts in the record, it is hereby found 
that the applicable standards of the Act and the 
Rules thereunder are satisfied and that no adverse 
findings are necessary; and that it is appropriate in 
the public interest and it: the interest of investors 
and consumers that said application-declaration, as 
amended, be granted and permitted to become 
effective: 


IT IS ORDERED, pursuant to the applicable 
provisions of the Act and Rules thereunder, that said 
application-declaration, as amended, be, and it 


hereby is, granted and permitted to become 
effective forthwith, subject to the terms and 
conditions prescribed in Rules 24 and 50 
promulgated under the Act. 


For the Commission, by the Division of Corporate 
Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 
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PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 21667/July 30, 1980 


In the Matter of 


COLONIAL GAS ENERGY SYSTEM 
73 East Merrimack Street 
Lowell, Massachusetts 01853 


LOWELL GAS COMPANY 
95 East Merrimack Street 
Lowell, Massachusetts 01853 


CAPE COD GAS COMPANY 
P.O. Box 1360 
Hyannis, Massachusetts 02601 


(70-6466) 


SUPPLEMENTAL NOTICE OF ISSUANCE AND SALE 
OF HOLDING COMPANY COMMON STOCK TO 
PUBLIC; AND ISSUANCE AND SALE OF COMMON 
STOCK TO PARENT BY SUBSIDIARIES; DEFERRAL 
OF ACTION ON TERMINATION OF DIVIDEND 
WAIVER 


NOTICE IS HEREBY GIVEN that Colonial Gas Energy 
System (“Colonial”), a holding company, Lowell Gas 
Company (“Lowell”), and Cape Cod Gas Company 
(“Cape Cod”), public utility subsidiaries of Colonial, 
have filed a declaration and amendments thereto 
designating Sections 6 and 7 of the Public Utility 
Holding Company Act of 1935 (“Act”), and Rule 
50(a)(5) promulgated thereunder as applicable to 
the proposed transactions. All interested persons 
are referred to the declaration for a complete 
statement of the proposed transactions. 


On October 7, 1977, Colonial filed an application for 
exemption under Section 3(a)(1) of the Act (File No. 
31-763). Its application for exemption is pending. 
Pursuant to a Stipulation in that proceeding dated 
January 26, 1978, entered into by Colonial and the 
Division of Corporate Regulation pending the 
development of a plan of financial simplification or 
recapitalization by Colonial appropriate to the 
requirements for exemption under Section 3(a)(1), 
Colonial has registered as a public utility holding 
company under Section 5(a) for the limited purpose 
of complying with the provisions of Sections 6, 7 and 
12(b) of the Act. 


Colonial’s corporate capital structure, as of March 
31, 1980, is shown in the following table: 
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Actual 
(000’s omitted) 
45,645 50.2 
15,580 17.1 
5,860 6.4 
5,550 6.1 
18,288 20.2 
90,923 100.0 


Ratio 


Long-term debt 
Short-term debt 
Minority Interest 
Preferred Stock 
Common equity 

Total Capitalization 


On May 23, 1980, we noticed (HCAR No. 21590) a 
proposal of Colonial to exchange shares of restricted 
stock for unrestricted stock and upon consumma- 
tion of such exchange to issue and sell additional 
common stock by public offering and to invest the 
net proceeds in subsidiary common stock. By 
amendment to its application, Colonial advises that 
on July 11, 1980 Colonial determined it would not be 
possible to reach agreement with the holders of the 
restricted stock on the exchange prior to the 
proposed public offering. Colonial now proposes to 
defer action on the exchange pending financial 
simplification or recapitalization of the system. 


Colonial has proposed to the Trustees that they take 
action to bind themselves and their successors 
irrevocably not to exercise their discretion underthe 
agreements relating to the dividend restriction to 
relax the restriction in any fiscal year in which annual 
earnings exceed certain specified amounts and 
$1.32 in dividends has been paid to the unrestricted 
shares. The dividend restriction would continue 
without relaxation with respect to the $.87 ashare, in 
each fiscal year, of common dividends between $.45 
a share and $1.32 a share. The restricted stock 
would continue to share on a parity with the 
unrestricted shares in the first $.45 of common 
dividends and in dividends above the $1.32 level. 
The unrestricted stock would continue to receive all 
common dividends in a fiscal year exceeding $.45 
until it has received $1.32 a share. 


Action on the proposed exchange of restricted 
shares is deferred until further notice. 


Colonial is seeking authorization to raise 
approximately $7,000,000 by a negotiated public 
offering of additional common stock. The net 
proceeds from such sale would be invested in new 
common stock of Lowell and Cape Cod. It is 
anticipated that Lowell and Cape Cod will issue and 
sell to Colonial up to 450,000 shares and 500,000 
shares of common stock respectively. The number 
of shares and price per share cannot be established 
until the net proceeds from the sale of Colonial 
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common stock can be determined and until the 
Massachusetts Department of Public Utilities 
(“DPU”) has authorized the price per share at which 
the subsidiaries can sell common stock to the 
parent. The proceeds from the sale will be used by 
Lowell and Cape Cod to repay indebtedness incurred 
for or to reimburse Lowell and Cape Cod for 
expenditures made for properly capitalizable 
additions and extensions to plant and property. The 
terms of the public offering and the subsidiary 
issues will be supplied by amendment. 


Colonial has outstanding $7,376,000 principal 
amount of 11% Notes due March 1, 1987 held by two 
insurance companies. In order to facilitate the 
public offering of its common stock, Colonial has 
negotiated with the holders of the Notes a revision in 
the divi end restriction imposed by the Note 
Agreement dated March 29, 1974 as heretofore 
amended. The Note Agreement now limits dividends 
on common stock and purchases, redemptions or 
other retirements of capital stock (not including 
sinking fund redemptions or preferred stock) and 
other distributions to the sum of $500,000 plus 50% 
of net income during the year 1978 increasing atthe 
rate of five percentage points a year to 75% of net 
income during calendar years 1983 and thereafter. 
The amendment will change that restriction to an 
amount equal to 90% of net income from January 1, 
1980 to the date of payment, taken as one 
accounting period. No other provision of the Note 
Agreement will be changed. 


Colonial requests exception from the competitive 
bidding requirements of Rule 50(b) pursuant to 
paragraph (a)(5) with respect to the issuance and 
sale of its common stock to the public. It states that 
the size of the issue, the size of the company, and the 
fact that it is relatively unknown in the securities 
markets make it unlikely that the procedure 
specified in Rule 50(b) would produce competitive 
bids for the securities offered. Colonial proposes to 
immediately negotiate with underwriters. It may do 
SO. 


The fees and expenses incurred or to be incurred in 
connection with the proposed transactions will be 
filed by amendment. The DPU has jurisdiction over 
the proposed issue and sale of common stock by 
Lowell and Cape Cod. No other state or federal 
commission other than this Commission has 
jurisdiction over the proposed transactions. 


NOTICE IS FURTHER GIVEN that any interest person 
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may, not later than August 25, 1980, request in 
writing that a hearing be held on such matters, 
stating the nature of his interest, the reasons for 
such request, and the issues of fact or law raised by 
said declaration which he desires to controvert; or he 
may request that he be notified if the Commission 
should order a hearing thereon. Any such request 
should be addressed: Secretary, Securities and 
Exchange Commission, Washington, D.C. 20549. A 
copy of such request should be served personally or 
by mail upon the declarants, at the above-stated 
addresses, and proof of service (by affidavit or, ‘iff 
case of an attorney at law, by certificate) should be 
filed with the request. At any time after said date, the 
declaration, as filed or as it may be amended, may be 
permitted to become effective as provided in Rule 23 
of the General Rules and Regulations promulgated 
under the Act (except that jurisdiction will be 
reserved as to the exchange transaction), or the 
Commission may grant exemption from such rules 
as provided in Rules 20(a) and 100 thereof, may 
order a hearing thereon or take.such other action as 
it may deem appropriate. Persons who request a 
hearing or advice as to whether a hearing is ordered 
will receive any notices or orders issued in this 
matter, including the date of the hearing (if ordered) 
and any postponements thereof. 


For the Commission, by the Division of Corporate 
Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 21668/ July 31, 1980 


In the Matter 

GEORGIA POWER COMPANY 

270 Peachtree Street, N.W. 

Atlanta, Georgia 30302 

(70-6481) 

NOTICE OF PROPOSED ACQUISITION OF 


UNDIVIDED OWNERSHIP INTERESTS IN COAL- 
FIRED GENERATING UNITS 


NOTICE IS HEREBY GIVEN that Georgia .Power 
Company (“Georgia”), a public-utility subsidiary of 
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The Southern Company, a registered holding 
company, has filed an application with this 
Commission pursuant to the Public Utility Holding 
Company Act of 1935 (“Act”), designating Sections 
9(a) and 10 of the Act as applicable to the following 
proposed transactions. All interested persons are 
referred to the application, which is summarized 
below, for a complete statement of the proposed 
transactions. 


Georgia is currently the owner of a 23.5% undivided 
ownership interest in two 810 MWe nominally rated 
coal-fired generating units under construction in 
Monroe County, Georgia, to be known as the Robert 
W. Scherer Units Numbers One and Two 
(collectively, the “Units”), the owner of an 83.5% 
undivided ownership interest in two additional 810 
MWe nominally rated coal-fired generating units 
under construction at the same site to be known as 
the Robert W. Scherer Units Numbers Three and 
Four (collectively, the “Additional Units”) and the 
owner of a 23.5% undivided ownership interest in 
certain property and facilities to be used incommon 
by, or in connection with, the Units and the 
Additional Units (the “Common Facilities”). Georgia 
owns such interests in the Units, the Additional 
Units, and the Common Facilities as a tenant in 
common with Oglethorpe Power Corporation (An 
Electric Membership Generation & Transmission 
Corporation) (‘OPC’), the Municipal Electric 
Authority of Georgia, a public body corporate and 
politic and an instrumentality of the State of Georgia 
(“MEAG”), and the City of Dalton, Georgia, an 
incorporated municipality in the State of Georgia 
acting by and through its Board of Water, Light and 
Sinking Fund Commissioners (“Dalton”), the 
percentage ownership interests of which are as 
follows: 


Additional 

Units Units 
60% -0- 
15.1% 15.1% 
1.4% 1.4% 


Common 
Facilities 
60% 
15.1% 
1.4% 


OPC 
MEAG 
Dalton 


Georgia proposes to purchase from MEAG and 
Dalton their respective 15.1% and 1.4% undivided 
ownership interests in the Additional Units and to 
sell to MEAG an additional 15.1% undivided 
ownership interest in the Units, pursuant to a Plant 
Robert W. Scherer Purchase, Sale and Option 
Agreement between Georgia and MEAG, dated as of 
May 15, 1980 (the “MEAG Purchase Agreement”), 
and a Plant Robert W. Scherer Purchase and Sale 
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Agreement between Georgia and Dalton, dated as of 
May 16, 1980 (the “Dalton Purchase Agreement”). 
As a result of such purchases and sales, Georgia will 
own an 8.4% undivided ownership interest in the 
Units, a 100% undivided ownership interest in the 
Additional Units, and 23.5% undivided ownership 
interest in the Common Facilities; OPC will own a 
60% undivided ownership interest in the Units and in 
the Common Facilities; MEAG will own a 30.2% 
undivided ownership interest in the Units and a 
15.1% undivided ownership interest in the Common 
Facilities; and Dalton will own a 1.4% undivided 
ownership interest in the Units and in Common 
Facilities. Georgia will obtain a release of the 15.1% 
undivided ownership interest in the Units to be sold 
to MEAG from the lien of Georgia’s First Mortgage 
Bond Indenture. 


At the closing, in consideration for the sale by MEAG 
and Dalton of their respective ownership interests in 
the Additional Units, Georgia is to pay to MEAG and 
Dalton an amount equal to their respective costs of 
acquiring and constructing their undivided 
ownership interests in that portion of the Additional 
Units acquired, constructed, or completed prior to 
the closing plus an amount in respect of MEAG’s and 
Dalton’s respective costs of bonds issued to finance 
such acquisition and construction. At the closing, in 
consideration of the sale by Georgia to MEAG of a 
15.1% ownership interest in the Units, MEAG is to 
pay Georgia an amount equal to 15.1% of the cost 
incurred in the construction of the Units prior to the 
closing plus an amount in respect of Georgia’s cost 
of long-term borrowings incurred to finance such 
construction. 


Assuming the closing of such purchases and sale 
were to take place on August 15, 1980, Georgia 
estimates that it would pay MEAG approximately 
$2,196,000 for its 15.1% ownership interest in the 
Additional Units, that Georgia would pay Dalton 
approximately $202,000 for its 1.4% ownership 
interest in the Additional Units, and that Georgia 
would receive approximately $76,076,000 from 
MEAG for the 15.1% additional ownership interest 
which MEAG would acquire in the Units. Georgia 
expects to apply the net proceeds of such proposed 
transactions toward the cost of its construction 
program. 


Under the MEAG Purchase Agreement, Georgia has 
given MEAG an option to purchase a 15.1% 
undivided ownership interest in the Additional Units 
exercisable by MEAG on or before December 31, 
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1990, but only following notice from Georgia to 
MEAG that the Additional Units will be built. Such 
option is subject, among other things, to Georgia’s 
sole discretion as to whether the Additional Units will 
be completed and the schedule for construction and 
completion thereof. MEAG may exercise such option 
either by selling Georgia a 15.1% undivided 
ownership interest in the Units and purchasing from 
Georgia a 15.1% undivided ownership interest inthe 
Additional Units or by purchasing from Georgia a 
15.1% undivided ownership interest in the 
Additional Units with no transaction involving the 
Units. MEAG must pay Georgia compensation forthe 
use of a 15.1% ownership interest in the Common 
Facilities in adeclining amount which is a function of 
Georgia’s carrying costs for such ownership interest 
in the common facilities and the historical periodic 
expenditures for construction of the Common 
Facilities. Georgia has given MEAG an option to 
terminate such payments by purchasing an 
additional 15.1% undivided ownership interest in 
the Common Facilities. The application states that 
the Act is not applicable to any of the proposed or 
potential sales by Georgia to MEAG or Dalton 
because MEAG is an instrumentality of the State of 
Georgia and Dalton is a subdivision of the State of 
Georgia withinm the meaning of Rule 44. 


The fees and expenses to be paid or incurred, 
directly or indirectly, in connection with the 
proposed transactions are to be filed by 
amendment. It is stated that no state and no federal 
commission, other than this Commission has 
jurisdiction over the proposed transactions. 


NOTICE IS FURTHER GIVEN that any interested 
person may, not later than August 27, 1980, request 
in writing that a hearing be held on such matter, 
stating the nature of his interest, the reasons for 
such request, and the issues of fact or law raised by 
said application which he desires to controvert; or he 
may request that he be notified if the Commission 
should order a hearing thereon. Any such request 
should be addressed: Secretary, Securities and 
Exchange Commission, Washington, D.C. 20549. A 
copy of such request should be served personally or 
by mail upon the applicant at the above-stated 
address, and proof of service (by affidavit or, in case 
of an attorney at law, by certificate) should be filed 
with the request. At any time after said date, the 
application, as filed or as it may be amended, may be 
granted as provided in Rule 23 of the General Rules 
and Regulations promulgated under the Act, or the 
Commission may grant exemption from such rules 
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as provided in Rules 20(a) and 100 thereof or take 
such other action as it may deem approprrate. 
Persons who request a hearing or advice as to 
whether a hearing is ordered will receive any notices 
or orders issued in this matter, including the date of 
the hearing (if ordered) and any postponements 
thereof. 


For the Commission, by the Corporate Regulation 
Division, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 
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INVESTMENT COMPANY ACT OF 1940 
Release No. 11277/July 25, 1980 


TEMPORARY RULE PROVIDING EXEMPTIONS TO 
CERTAIN MONEY MARKET FUNDS 


ACTION: Final rule. 


SUMMARY: The Commission is adopting, on an 
emergency basis, a temporary rule under the 
Investment Company Act of 1940 (“Act”): (1) to 
permit certain registered investment companies 
and other persons to acquire portfolio instruments of 
a money market fund of which they are affiliated 
persons, and (2) to exempt certain registered 
investment companies from the provisions of two 
sections of the Act which might otherwise prohibit 
such companies from purchasing securities issued 
by another investment company. Now thatthe Board 
of Governors of the Federal Reserve System 
(“Board”) has announced the rescission of its credit 
control regulations, the adoption of this rule should 
assist boards of directors of money market funds, 
organized after the adoption of credit control 
regulations by the Board on March 14, 1980, in 
taking various actions to address the implications of 
rescission with respect to the operations of such 
money market funds. The purpose of the temporary 
rule is to provide appropriate exemptive relief to 
minimize the undue disruptions of the operations of 
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certain money market funds and other unnecessary 
hardships that might otherwise occur as a result of 
the termination of credit controls. 


EFFECTIVE DATE: July 25, 1980. 


FOR FURTHER INFORMATION CONTACT: Kenneth 
S. Gerstein, Special Counsel (202-272-3023), or 
Jeffrey B. Bailey, Esq. (202-272-3033), Division of 
Investment Management, Securities and Exchange 
Commission, Washington, D.C. 20549. 


SUPPLEMENTARY INFORMATION: On July 21, 
1980, the Commission issued a general statement of 
policy expressing its views concerning the 
implications under the federal securities laws for 
registered investment companies, particularly 
“money market” funds, which have been subject to 
credit control regulations adopted on March 14, 
1980, and thereafter amended, by the Board of 
Governors of the Federal Reserve System (“Board”), 
as a result of the Board’s decision to rescind such 
regulations.! In addition to discussing some of the 
matters that the Commission believes should be 
considered by boards of directors of money market 
funds affected by the Board’s action, the general 
statement of policy stated that the Commission 
would institute a rulemaking proceeding to propose 
a temporary rule, to be effective immediately, under 
the Investment Company Act of 1940 (“Act”) [15 
U.S.C. 80a-1 et seq.] permitting certain transactions 
in order to enhance the ability of money market 
funds which have been subject to the Board’s 
regulations to take certain steps to protect and to 
further the interests of shareholders and investors. 


Accordingly, the Commission has adopted Rule 6c- 
5(T) [17 CFR §270.6c-5(T)]. Because the rule is 
designed to minimize the disruption of the 
operations of money market funds which might 
otherwise begin to occur on July 28, 1980, Rule 6c- 
5(T) is being adopted on an emergency basis. On 
appropriate notice, and at such time as the 
exemptions provided by the rule are no longer 
necessary, the rule may be rescinded in whole or in 
part. 


THE NEED FOR THE RULE 


As discussed more fully in the general statement of 
policy issued on July 21, 1980, money market funds 
organized after March 14, 1980 (“new companies”), 
may experience significant net redemptions of their 
shares by investors beginning on July 28, 1980. In 
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addition, it is likely that many such investors wil! 
seek to purchase shares of money market funds 
which were organized prior to March 14, 1980 
(“existing companies”), and have, therefore, been 
affected to a lesser degree by the Board's 
regulations. As a result, among other things, boards 
of directors of new companies may find it necessary 
and appropriate to consider various methods of 
transferring the interests of shareholders from new 
companies to existing companies in a prompt and 
efficient manner, and of generating sufficient 
liquidity to satisfy the anticipated high level of net 
redemptions. 


In this regard, two of the alternatives discussed in 
the general statement of policy were: (1) the use of 
offers of exchange made to shareholders of new 
companies, and (2) the sale of portfolio instruments 
by new companies to affiliated existing companies. 
Subject to various conditions, Rule 6c-5(T) will 
permit these transactions to be effected. However, 
prior to implementing such actions, boards of 
directors of each of the registered investment 
companies involved should satisfy themselves that 
such actions are appropriate and fair to 
shareholders, and should consider carefully each of 
the concerns expressed by the Commission in the 
general statement of policy respecting the types of 
transactions contemplated by the rule. 


OPERATION OF THE RULE 


Rule 6c-5(T) is exemptive in nature.” It provides 
three basic types of exemptions for two types of 
transactions, each of which is discussed below.? 
Paragraph (a) of the rule defines the terms “Board’s 
regulations,” “existing company,” and “new 
company.” 





‘Investment Company Act Release No. 11263 (July 


21, 1980) [ FR ). The general statement of 
policy describes generally the nature of the 
regulations and the method by which such 
regulations will be eliminated. 


2Although the rule may be available to a company, as 
noted above and as discussed more fully in the 
general statement of policy, certain matters should 
be considered by the boards of directors before 
electing to effect the transactions permitted by the 
rule. 


3Transactions in reliance upon Rule 6c-5(T) must be 
effected prior to November 21, 1980. 
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1. Sale of Portfolio Instruments. 


Boards of directors of certain new companies may 
wish to transfer portfolio securities to affiliated 
persons of such companies as one way of enhancing 
liquidity and meeting redemptions. Such 
transactions would normally be prohibited by the 
provisions of Section 17(a) of the Act[15 U.S.C. 80a- 
17(a)].4 However, under certain circumstances, the 
ability to effectuate these transactions might be an 
efficient and economical method to assist meeting 
the redemptions of shares anticipated to occur with 
respect to new companies. Such ability might also 
enable the companies and persons involved in the 
transaction to transfer and to obtain assets without 
some of the transactions costs normally associated 
with sales and purchases of portfolio instruments. 
The rule permits new companies to transfer or to sell 
portfolio instruments to affiliated investment 
companies, whether or not such affiliated company 
is a money market fund, and to other affiliated 
persons, where the five conditions of the rule are 
met. 


Paragraph (b) of Rule 6c-5(T) is designed to permit 
money market funds which commenced the public 
offerings of their shares subsequent to March 14, 
1980,° to transfer, sell or exchange their portfolio 
instruments for appropriate consideration to 
affiliated persons of such companies.® In order to 
protect the interests of each of the investment 
companies involved, paragraph (b)(1) of Rule 6c- 
5(T) requires boards of directors of such companies, 
including a majority of the directors who are not 
interested persons of such companies, to make 
certain specified findings.’ In addition, to further 
minimize the potential for any material dilution, 
paragraph (b)(2) of the rule specifies the method 
used to determine the price at which instruments 
may be sold in reliance upon the rule.® Paragraph 
(b)(3) of Rule 6c-5(T) requires the board of directors 
of a new company to consider the potential financial 
impact upon shareholders when determining which 
portfolio instruments are to be transferred; in effect, 
it will have to consider the effect of transfers of 
portfolio instruments upon such company’s yield 
and overall portfolio quality. Where such 
instruments are to be transferred to another 
registered investment company, paragraph (b)(4) of 
the rule requires that such instruments come within 
the investment limitations of such other company. 


Finally, paragraph (b)(5) requires the maintenance 
of certain records in connection with the 


860/SEC DOCKET 


transactions permitted by the rule. 


2. Offers of Exchange. 


As noted above, boards of directors may, in some 
instances, determine to utilize offers of exchange as 
one method for transferring the interests of investors 
from new companies to existing companies. In 
situations where a money market fund has 
determined it to be appropriate to make such an 
offer of exchange to the shareholders of a new 
company, Rule 6c-5(T) provides two exemptions to 
the money market fund which will be acquiring 
securities issued by the new company. These 
exemptions will be necessary because: (1) the 
provisions of Section 12(d)(1) of the Act [15 U.S.C. 
80a-12(d)(1)] generally prohibit any registered 





‘Registered investment companies that are part of 
the same “complex” of investment companies are 
generally affiliated persons of each other. Section 
2(a)(3)(C) of the Act [15 U.S.C. 80a-2(a)(3)(C)]. 
Moreover, as here relevant, each series of shares ofa 
registered open-end investment company meeting 
the provisions of Section 18(f)(2) of the Act [15 
U.S.C. 80a-18(f)(2)] would be deemed to be 
separate companies which are affiliated persons of 
each other. See Section 2(a)(8) of the Act [15 U.S.C. 
80a-2(a)(8)]. 


5Such companies, termed “new companies,” are 
defined by paragraph (a)(3) of the rule to include any 
registered open-end management investment 
company which would be a “covered creditor” under 
the Board’s regulations and which commenced the 
public offering of its shares subsequent to March 14, 
1980. 


‘The term “affiliated person” is defined by Section 
2(a)(3) of the Act [15 U.S.C. 80a-2(a)(3)]. 


’These findings are similar to those which must be 
made by directors of registered investment 
companies relying upon Rule 17a-8 under the Act 
[17 CFR §270.17a-8] in connection with mergers of 
affiliated investment companies. 


8In this regard, the rule is similar to Rule 17a-7 under 
the Act [17 CFR §270.17a-7] as ithas been proposed 
to be amended. See Investment Company Act 
Release No. 11136 (April 21, 1980) [45 FR 29067, 
May 1, 1980]. 
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investment company from purchasing securities 
issued by another investment company in excess of 
certain percentage limitations, and (2) the 
fundamental policies of the money market funds 
making such acquisitions may preclude the 
purchase of securities issued by another investment 
company. In the latter case, the purchase of such 
securities would ordinarily violate Section 13(a)(3) 
of the Act [15 U.S.C. 80a-13(a)(3)], which prohibits a 
registered investment company from deviating from 
any investment policy which is changeable only if 
authorized by shareholder vote or from any 
“fundamental” policy recited in its registration 
statement pursuant to Section 8(b)(3) of the Act [15 
U.S.C. 80a-8(b)(3)].° 


Under the highly unusual circumstances now 
confronting money market funds as a result of the 
Board’s action, the Commission has determined it to 
be appropriate to facilitate offers of exchange by 
granting certain exemptions to money market funds 
which seek to acquire, pursuant to offers of 
exchange, securities issued by a new company. 
Such offers of exchange might be an effective 
method for the efficient and orderly transfer of the 
interests of shareholders of new companies to other 
money market funds. 


Paragraphs (c) and (d) of Rule 6c-5(T) exempt 
certain money market funds (“existing company”) 
from the provisions of Sections 12(d)(1) and 
13(a)(3) of the Act, respectively.!°|n each case, such 
exemptions are conditioned upon: (1) the board of 
directors of the existing company and of the new 
company approving the making of an offer of 
exchange (paragraph (c)(2)); (2) the ability of the 
existing company to purchase and to hold securities 
issued by another investment company consistent 
with applicable state law (paragraph (c)(3)) and (3) 





°Under the circumstances, the Commission would 
not require a money market fund to modify the 
stated policies contained in its registration 
statement where it temporarily acquires and holds 
securities issued by another money market fund 
pursuant to an offer of exchange of the type 
discussed herein. 


10The money market funds so exempted must meet 
the definition of “existing company” set forth in 
paragraph (a)(2) of the rule (/.e., be a money market 
fund making a continuous public offering of its 
shares before the imposition of credit controls). 
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the existing company disposing of the securities 
issued by the new company prior to November 21, 
1980 (paragraph (c)(1)). Finally, paragraph (c)(1) 
further requires that the investment adviser, and 
administrator (if any), of the existing company not 
charge any investment advisory fee or fee for 
administrative services to the existing company on 
account of the securities of the new company being 
held. 


PROCEDURAL MATTERS 


The Commission believes that it is necessary and 
appropriate to adopt Rule 6c-5(T) immediately. In 
accordance with Section 553(d) of the 
Administrative Procedure Act (“APA”) [5 U.S.C. 
553(d)], because Rule 6c-5(T) is exemptive in 
nature, publication 30 days before the rule’s 
effective date is unnecessary. In accordance with 
Section 553(b) of the APA [5 U.S.C. 553(b)(B)], the 
Commission for good cause finds that notice and 
opportunity for public comment are similarly not 
required because such notice and opportunity for 
public comment would be impracticable and 
contrary to the public interest. 


TEXT OF THE RULE 


Part 270 of Chapter II of Title 17 of the Code of 
Federal Regulations is hereby amended as follows: 


By adding §270.6c-5(T) to read as follows: 


PART 270—RULES AND REGULATIONS, 
INVESTMENT COMPANY ACT OF 1940 


§270.6c-5(T) Temporary exemptions for certain 
money market funds and certain affiliated persons 
thereof. 


(a) Definitions. 


(1) “Board’s regulations” shall mean the credit 
control regulations applicable to registered 
investment companies adopted by the Board of 
Governors of the Federal Reserve System on March 
14, 1980 [12 CFR 229.11 et seq.], and amended 
thereafter; 


(2) “Existing company” shall mean any registered 
open-end, management investment company (or 
series of securities of such company) which 
commenced the continuous offering of its shares to 
the public on or prior to March 14, 1980, and which 
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would be a “covered creditor’ under the Board’s 
regulations; and 


(3) “New company” shall mean any registered open- 
end, management investment company (or series of 
securities of such company) which commenced the 
public offering of its shares subsequent to March 14, 
1980, and which would be a “covered creditor” 
under the Board’s regulations. 


(b) Any transaction occurring prior to November 21, 
1980, whereby a new company transfers, sells or 
exchanges portfolio instruments for appropriate 
consideration to an affiliated person of such 
company shall be exempt from the provisions of 
section 17(a) of the Act; Provided, That: 


(1) The boards of directors of each registered 
investment company participating in the 
transaction, including a majority of the directors of 
each such registered investment company who are 
not interested persons of such company, determine 
(i) that the interests of shareholders of their 
respective companies will not be diluted as a result 
of such transaction, and (ii) that participation in 
such transaction (A) inthe case of the new company, 
is in the best interests of its shareholders, and (B) in 
the case of any registered investment company 
acquiring portfolio instruments of the new company, 
is reasonable and fair; 


(2) The portfolio instruments of the new company 
are transferred, sold or exchanged at market value 
or, where market quotations are not readily 
available, at a price determined by reference to 
current market factors, except that portfolio 
instruments may be sold at their amortized cost 
values where, in the aggregate, the market vaiue of 
all such instruments involved in the transaction (or 
the price of such instruments determined by 
reference to current market factors) does not differ 
by more than 1/2 of 1 percent from the amortized 
cost value of such instruments; 


(3) The board of directors of the new company, in 
selecting those portfolio instruments to be 
transferred, sold or exchanged, considers the 
potential financial impact upon shareholders of the 
new company; 


(4) Where such instruments are acquired by another 
registered investment company, the instruments 
meet all applicable investment restrictions and 
policies of such other company; and 
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(5) Each registered investment company involved in 
the transaction maintains, for a period of not less 
than five years (the first two years in an easily 
accessible place), a record of (i) its board of 
directors’ consideration of the matters set forth in 
paragraphs (b)(1)-(4) of this section, including the 
basis for the board of directors’ conclusions, and (ii) 
the value of any portfolio instruments sold and the 
method by which such value was determined. 


(c) An existing company which, prior to November 
21, 1980, purchases or otherwise acquires, 
pursuant to an offer of exchange, securities issued 
by a new company of which it is an affiliated person 
shall be exempt from the provisions of section 
12(d)(1) of the Act to the extent necessary to permit 
such purchases or acquisitioins; Provided, That: 


(1) Such securities are sold, exchanged or otherwise 
disposed of prior to November 21, 1980, and no 
investment advisory fee, or fee for administrative 
services, is charged to the existing company by its 
investment adviser or administrator on account of 
the securities of anew company held by the existing 
company; 


(2) The boards of directors of the existing company 
and the new company, including a majority of the 
directors thereof who are not interested persons of 
such company, each have considered and approved 
the making of such offer of exchange; and 


(3) The existing company, pursuant to applicable 
state law, has the authority under the circumstances 
to purchase and to hold shares of another registered 
investment company. 


(d) An existing company which, prior to November 
21, 1980, purchases or otherwise acquires, 
pursuant to an offer of exchange, securities issued 
by a new company of which it is an affiliated person 
shall be exempt from the provisions of section 
13(a)(3) of the Act to the extent necessary to permit 
such purchases or acquisitions, where the 
conditions set forth in paragraphs (c)(1)-(3) of this 
section are satisfied. 


STATUTORY BASIS: Rule 6c-5(T) is adopted 
pursuant to Section 6(c) [15 U.S.C. 80a-6(c)] and 
Section 38(a) [15 U.S.C. 80a-37(a)] of the Act. 


By the Commission. 


George A. Fitzsimmons 
Secretary 
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INVESTMENT COMPANY ACT OF 1940 
Release No. 11278/July 25, 1980 


In the Matter of 


PAUL R. DUPEE, JR. 
151 Central Park West 
New York, New York 


(812-4670) 


ORDER PURSUANT TO SECTION 9(c) OF THE ACT 
EXEMPTING APPLICANT FROM THE PROVISIONS 
OF SECTION 9(a) OF THE ACT 


On May 23, 1980 the Commission issued a notice of 
filing of an application by Paul R. Dupee, Jr. pursuant 
to Section 9(c) of the Investment Company Act of 
1940. (Investment Company Act Release No. 
11183/May 23, 1980). The notice gave interested 
persons an opportunity to request a hearing and 
stated that an order disposing of the application 
might be issued on the basis of the information 
therein unless a hearing should be ordered. No 
request for a hearing has been filed and the 
Commission has not ordered a hearing. 


The matter having been considered, it is found that 
the granting of the requested exemption, pursuant to 
Section 9(c) of the Act from the provisions of Section 
9(a) of the Act, is appropriate in the public interest 
and consistent with the protection of investors and 
the purposes fairly intended by the policy and 
provisions of the Act. 


IT IS ORDERED pursuant to Section 9(c) of the Act 
that Paul R. Dupee, Jr. is hereby exempted from the 
provisions of Section 9(a) of the Act operative as a 
result of the entry of the injunction entered against 
him in Securities and Exchange Commission v. 
Everest Mansagement Corporation, et al. 


By the Commission. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 11279/July 29, 1980 


in the Matter of 4 
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INA CASH FUND, INC. 
3531 Silverside Road 
Wilmington, Delaware 19810 


(812-4692) 


ORDER PURSUANT TO SECTION 6(c) OF THE ACT 
GRANTING EXEMPTION FROM RULES 2a-4 AND 
22c-1 UNDER THE ACT 


On July 2, 1980, a notice was issued (Investment 
Company Act Release No. 11244) of an application 
filed on June 11, 1980, with amendments thereto on 
June 13 and June 27, 1980, by INA Cash Fund, Inc. 
(‘Applicant’), an open-end, diversified 
management investment company registered under 
the Investment Company Act of 1940 (“Act”), 
pursuant to Section 6(c) of the Act for an order of 
exemption from the provisions of Rules 2a-4 and 
22c-1 under the Act to the extent necessary~ to 
permit Applicant to compute its net asset value for 
the purposes of sales, redemptions and repurchases 
of its shares to the nearest one cent on a share value 
of one dollar. 


The notice gave interested persons an opportunity to 
request a hearing and stated that an order disposing 
of the application would be issued as of course 
unless a hearing should be ordered. No request for a 
hearing has been filed and the Commission has not 
ordered a hearing. 


The matter has been considered, and it is found that 
the granting of the requested exemption is 
appropriate in the public interest and consistent 
with the protection of investors and the purposes 
fairly intended by the policy and provisions of the 
Act. Accordingly, 


IT IS ORDERED, pursuant to Section 6(c) of the Act, 
that the application for exemption from the 
provisions of Rules 2a-4 and 22c-1 under the Act, to 
the extent requested, be and hereby is, granted, 
effective forthwith, subject to the following 
conditions to which Applicant has consented: 


1. The Board of Directors of Applicant, in supervising 
Applicant’s operations and delegating special 
responsibilities involving portfolio management to 
Applicant’s investment adviser, undertake—as a 
particular responsibility within the overall duty of 
care owed to Applicant’s shareholders—to assure to 
the extent reasonably practicable taking into 
account current market conditions affecting 
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Applicant's investment objectives, that the price per 
share of Applicant's shares as computed for 
purposes of distribution, redemption and 
repurchase, rounded to the nearest one cent, will not 
deviate from $1.00; 


2. Applicant will maintain a dollar-weighted average 
portfolio maturity appropriate to its objectives of 
maintaining a stable price per share, and Applicant 
will not (i) purchase an instrument with a remaining 
maturity of greater than one year or (ii) maintain a 
dollar-weighted average portfolio maturity in excess 
of 120 days; and 


3. Applicant will limit its portfolio investments, 
including repurchase agreements, to those U.S. 
dollar denominated instruments which the Board of 
Directors determines present minimal credit risks, 
and which are of “high quality” as determined by any 
major rating service or, in the case of any instrument 
that is not rated, of comparable quality as 
determined by the Board of Directors. 


For the Commission, by the Division of Investment 
Management, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 11280/July 30, 1980 


In the Matter of 


LIQUID GREEN TRUST 
207 Guaranty Building 
Indianapolis, Indiana 46204 


(812-4688) 


ORDER PURSUANT TO SECTION 6(c) OF THE ACT 
GRANTING EXEMPTION FROM THE PROVISIONS OF 
SECTION 2(a)(41) OF THE ACT AND RULES 2a-4 
AND 22c-1 UNDER THE ACT 


Liquid Green Trust (“Applicant”), registered under 
the Investment Company Act of 1940 (“Act”) as an 
open-end, diversified management investment 
company, filed an application on June 3, 1980, and 
amendments thereto on June 13, 1980, and June 
17, 1980, requesting an order of the Commission 
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pursuant to Section 6(c) of the Act, exempting 
Applicant from the provisions of Section 2(a)(41) of 
the Act and Rules 2a-4 and 22c-1 thereunder, to the 
extent necessary to permit Applicant to compute its 
net asset value per unit according to the amortized 
cost method of valuing portfolio securities. 


On July 3, 1980, a notice (Investment Company Act 
Release No. 11250) was issued of the filing of said 
application. The notice gave interested persons an 
opportunity to request a hearing, and stated that an 
order disposing of the application would be issued as 
of course unless a hearing should be ordered. No 
request for a hearing has been filed, and the 
Commission has not ordered a hearing. 


The matter has been considered, and it is found that 
the granting of the requested exemptions is 
appropriate in the public interest and consistent 
with the protection of investors and the purposes 
fairly intended by the policy and provisions of the 
Act. Accordingly, 


IT |S ORDERED, pursuant to Section 6(c) of the Act, 
that the application for exemption from the 
provisions of Section 2(a)(41) of the Act and Rules 
2a-4 and 22c-1 under the Act, to the extent 
requested, be and hereby is, granted, effective 
forthwith, subject to the following conditions to 
which Applicant has consented: 


(1) That Applicant’s board of trustees in supervising 
Applicant’s operations and delegating special 
responsibilities involving portfolio management to 
Applicant’s investment adviser, undertake—as a 
particular responsibility within their overall duty of 
care owed to Applicant’s unitholders—to establish 
procedures reasonably designed, taking into 
account current market conditions and Applicant’s 
investment objective, to stabilize Applicant’s net 
asset value per unit, as computed for the purpose of 
distribution, redemption and repurchase, at $1.00 
per unit. 


(2) Included within the procedures adopted by the 
trustees are the following duties and responsibilities: 


(a) Review by the trustees, as they deem appropriate 
and at such intervals as are reasonable in light of 
current market conditions, to determine the extent 
of deviation, if any, of the net asset value per unit as 
determined by using available market quotations 
from Applicant's $1.00 amortized cost price per 
unit, and the maintenance of records of such 
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review.! 


(b) In the event any deviation from Applicant's $1.00 
amortized cost price per unit exceeds one-half of 
one percent, a requirement that the trustees will 
promptly consider what action, if any, should be 
initiated. 


(c) Where the trustees believe that the extent of any 
deviation from Applicant’s $1.00 amortized cost 
price per unit may result in material dilution or other 
unfair results to investors or existing unitholders, the 
trustees shall take such action as they deem 
appropriate to eliminate or to reduce to the extent 
reasonably practicable such dilution or unfair 
results, which action may include: redemption of 
units in kind; selling portfolio instruments prior to 
maturity to realize capital gains or losses, or to 
shorten the average portfolio maturity of Applicant; 
withholding dividends; or utilizing a net asset value 
per unit as determined by using available market 
quotations. 


(3) That Applicant will maintain a dollar-weighted 
average portfolio maturity appropriate to its 
objective of maintaining a stable net asset value per 
unit, provided, however, that Applicant will neither 


(a) purchase any instrument with a remaining 
maturity of greater than one year, nor (b) maintain a 
dollar-weighted average portfolio maturity which 
exceeds 120 days.’ 





‘Applicant states that to fulfill this condition, it 
intends to use actual quotations or estimates of 
market value reflecting current market conditions 
chosen by the trustees in the exercise of their 
discretion to be appropriate indicators of value, 
which may include among others; (i) quotations or 
estimates of market value for individual portfolio 
instruments, or (ii) values obtained from yield data 
relating to classes of money market instruments 
published by reputable sources. 


2In fulfilling this condition, if the disposition of a 
portfolio security results 
average portfolio maturity in excess of 120 days, 
Applicant will invest its available cash in such a 
manner as to reduce the dollar-weighted average 
portfolio maturity to 120 days or less as soon as 
reasonably practicable. 
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in a dollar-weighted 


(4) That Applicant will record, maintain and 
preserve permanently in an easily accessible placea 
written copy of the procedures (and any 
modifications thereto) described in condition (1) 
above, and Applicant will include in the minutes of 
trustees’ meetings and will record, maintain and 
preserve for a period of not less than six years (the 
first two years in an easily accessible place) a written 
record of the trustees’ considerations and actions 
taken in connection with the discharge of their 
responsibilities, as set forth above. The documents 
preserved pursuant to this condition shall be subject 
to inspection by the Commission in accordance with 
Section 31(b) of the Act, as though such documents 
were records required to be maintained pursuant to 
the rules adopted under Section 31(a) of the Act. 


(5) That Applicant will limit its portfolio investments, 
including repurchase agreements, to those United 
States dollar-denominated instruments which 
Applicant’s trustees determine present minimal 
credit risks, and which are of high quality as 
determined by any major rating service or, in the 
case of any instrument that is not so rated, of 
comparable quality as determined by the trustees. 


(6) That Applicant will include in each quarterly 
report, as an attachment to Form N-1Q, a statement 
as to whether any action pursuant to condition 2(c) 
was taken during the preceding fiscal quarter, and, if 
any action was taken, will describe the nature and 
circumstances of such action. 


For the Commission, by the Division of Investment 
Management, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 11281/July 29, 1980 


In the Matter of 

ISRAEL DEVELOPMENT CORPORATION 
10 Rockefeller Plaza 

New York, N.Y. 10020 


(811-619) 
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ORDER PURSUANT TO SECTION 8(f) OF THE ACT 
DECLARING THAT APPLICANT HAS CEASED TO BE 
AN INVESTMENT COMPANY 


Israel Development Corporation (‘Applicant’), 
registered under the Investment Company Act of 
1940 (“Act”) as a closed-end, non-diversified 
management investment company, filed an 
application on January 14, 1980, pursuant to 
Section 8(f) of the Act and Rule 8f-1 thereunder, for 
an order of the Commission declaring that Applicant 
has ceased to be an investment company as defined 
in the Act. 


On June 18, 1980, a notice was issued (Investment 
Company Act Release No. 11226) of the filing of said 
application. The notice gave interested persons an 
opportunity to request a hearing, and stated that an 
order disposing of the application would be issued as 
of course unless a hearing should be ordered. No 
request for a hearing has been filed, and the 
Commission has not ordered a hearing. 


The matter has been considered, and it is found that 
Applicant has ceased to be an investment company. 
Accordingly, 


IT IS ORDERED, pursuant to Section 8(f) of the Act, 
that the registration of Israel Development 
Corporation, under the Act shali forthwith cease to 
be in effect. 


For the Commission, by the Division of Investment 
Management, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 11282/July 31, 1980 


In the Matter of 

UCB FINANCIAL SERVICES, LTD. 
c/o United California Bank 

707 Wilshire Boulevard 

Los Angeles, California 90017 
(812-4297) 


NOTICE OF FILING OF APPLICATION FOR ORDER 
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PURSUANT TO SECTION 6(c) OF THE ACT 
EXEMPTING APPLICANT FROM ALL PROVISIONS OF 
THE ACT 


NOTICE IS HEREBY GIVEN that UCB Financial 
Services, Ltd. (“Applicant”), an Ontario corporation, 
filed an application on April 27, 1978, and 
amendments thereto on June 26, 1979, and May 16, 
1980, for an order of the Commission, pursuant to 
Section 6(c) of the Investment Company Act of 1940 
(“Act”), exempting Applicant from all provisions of 
the Act. All interested persons are referred to the 
application on file with the Commission for a 
statement of the representations contained therein 
which are summarized below. 


BACKGROUND 


Applicant states that it incorporated as a financial 
service company under the Business Corporations 
Act of Ontario, Canada, on October 8, 1975, and that 
it is a wholly owned subsidiary of United California 
Overseas Investment Company (“Overseas”), a 
corporation organized pursuant to Section 25(a) of 
the Federal Reserve Act, 12 U.S.C. §611 et seq. 
(“Edge Act’). According to the application, Overseas 
is a wholly owned subsidiary of United California 
Bank (“UCB”), a bank chartered under the 
provisions of the California Financial code. The 
application states that Overseas was organized for 
the purpose of holding equity investments made by 
UCB in non-bank financial institutions. UCB is a 
wholly owned subsidiary of Western Bancorporation 
(“WBC”), a publicly traded Delaware corporation 
which is a bank holding company. 


Applicant states that its business consists of 
wholesale lending to both indigenous and foreign 
owned corporations in Canada and that each loan it 
makes is individually negotiated and memorialized 
in a written agreement. Such loans generally will be 
oriented to include companies engaged in 
developing and processing natural resources in 
Canada. In addition, Applicant proposes to provide 
term loans to Canadian commercial and industrial 
firms engaged in the exportation of Canadian 
products. 


Applicant represents that WBC 
regulation under the Bank Holding Company Act 
and that WBC and its subsidiaries, including 
Applicant, are subject to examination by the Board 


is subject to 


of Governors of the Federal Reserve System 
(“Board”). Applicant further represents that UCB is 
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subject to regulation and supervision by both federal 
and California banking authorities, and that WBC, 
Overseas and Applicant, as affiliates of UCB, are also 
subject to the supervision of such authorities. In 
addition, Applicant asserts that as a foreign owned 
financial service company incorporated pursuant to 
Ontario law, it is subject to the provisions of the 
Canadian Foreign Investment Review Act. In this 
regard, Applicant states that it has entered into an 
agreement with the Foreign Investment Review 
Agency under which it has made certain 
undertakings with respect to its management, 
ownership, financial structure, capital structure, 
regulation and business objectives. This agreement 
is to remain in effect until such time as Applicant or 
any affiliate or associate of Applicant becomes 
subject to express regulation under the Canadian 
Bank Act. Applicant states that UCB intends to apply 
for a Canadian Bank Charter, and if such charter is 
granted, convert the operations of Applicant into 
those of a chartered bank subsidiary. Upon such 
conversion, Applicant would be regulated under the 
Canadian Bank Act. 


Applicant states that, although it has a separate 
corporate existence, it is operated in substantially 
the same manner as if it were a foreign branch of 
UCB. All final credit decisions involving loans of 
more than $500,000 are made by a credit 
committee which is the same committee that 
oversees the lending operations of UCB. A complete 
file on each of Applicant’s credit transactions, as well 
as complete and up-to-date financial information on 
Applicant, is maintained by UCB. Applicant asserts 
that, as a consequence of both internal controls 
applied by UCB and the supervision effected by the 
Board in its application of the federal banking laws, 
the operations of Applicant are supervised in a 
manner consistent with the supervision exercised 
over banks incorporated and operating under the 
California Financial Code. 


PROPOSED OFFERINGS 


The application states that all of Applicant's equity 
securities are currently held, and will be held, by 
UCB, WBC or their wholly owned subsidiaries. The 
remainder of Applicant’s capital is currently derived 
through the sale of notes with maturities of not more 
than 270 days (“Short-Term Notes”). The Short- 


Term Notes are sold through institutional 
intermediaries located in Canada in multiples of 
$1,000 with a minimum allotment of $50,000. They 
are guaranteed by UCB, payable in Canadian dollars 
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(or the equivalent thereof in other currencies) and 
such notes may not be rolled over. Applicant states 
that from time to time it acquires other funds 
through individually negotiated borrowings from 
substantial and financially sophisticated entities 
doing business in Canada. 


Applicant states that at the present time a 
substantial portion of the funds invested in its Short- 
Term Notes is derived from sources located in the 
United States. However, Applicant asserts that, 
because the Short-Term Notes are guaranteed by 
UCB, they are exempted from registration under the 
Securities Act of 1933 (“1933 Act”) pursuant to 
Section 3(a)(2) thereof, and because all of 
Applicant’s securities (other than short-term paper) 
are held by a company which is excepted from the 
definition of “investment company,” Applicant is 
currently excluded from the applicability of the Act 
by the provisions of Section 3(b)(3) thereof. 


Applicant asserts that, if it is to compete effectively 
in the Canadian financial marketplace, it must have 
available sources of funds having maturities in 
excess of 270 days in order to enable it to offer 
certain types of long-term loans to its customers. 
Accordingly, Applicant proposes to commence the 
issuance and sale of debt securities having 
maturities of more than 270 days (“Long-Term 
Debt”). Such Long-Term Debt will be sold outside the 
United States, in denominations of $100,000 or 
more, pursuant to private placements with 
substantial and financially sophisticated investors 
located outside the United States. Purchasers of the 
Long-Term Debt will be required to provide written 
assurance to Applicant or its underwriters that they 
are purchasing for investment and not with a view 
toward resale. Further, Applicant states that 
underwriters offering and selling the Long-Term 
Debt will be required to provide written assurance to 
Applicant that they will not offer or sell such 
securities: (1) to persons residing in the United 
States, its territories or possessions, or to a national 
or resident thereof; (2) to persons other than 
substantial and financially sophisticated 
institutions; or (3) to persons unwilling or unable to 
provide written assurances that they are purchasing 
such securities for investment and not with a view 
toward resale. Applicant states that the certificates 
representing the Long-Term Debt will bear a 
prominent legend to the effect that such securities 
may not be transferred (except by operation of law to 
the successor of the holder thereof) without the 
prior written consent of Applicant or its underwriter. 
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Applicant further states that, because the Canadian 
short-term note market is an important source of 
funds, it desires to continue to sell its Short-Term 
Notes. Upon the issuance of an order granting the 
exemption Applicant requests, Applicant states that 
the minimum denomination of the Short-Term 
Notes will be increased to $100,000 to reduce the 
possibility that such notes might be purchased by 
investors other than substantial and financially 
sophisticated institutions. 


Applicant states that the Short-Term Notes and 
Long-Term Debt will rank on a pari passu basis with 
one another and will constitute direct obligations of 
Applicant. The rights of the Short-Term Notes and 
Long-Term Debt will be superior to the rights of 
Applicant’s equity shares, and will be equal or 
superior to the rights of any other debt securities 
issued by Applicant. The Short-Term Notes will 
continue to be guaranteed by UCB and, as a result, 
will have rights superior to the rights of equity shares 
issued by UCB. 


REQUESTED EXEMPTION 


Applicant states that once it proceeds to offer the 
Long-Term Debt, it will no longer be able to rely on 
Section 3(b)(3) of the Act. Accordingly, Applicant 
has requested that it be exempted from all 
provisions of the Act. Section 6(c) of the Act 
provides, in part, that the Commission may, by order 
upon application, conditionally or unconditionally 
exempt any person, security, or transaction, from 
any provisions of the Act, or of any rules thereunder, 
if and to the extent that such exemption is necessary 
or appropriate in the public interest and consistent 
with the protection of investors and the purposes 


fairly intended by the policy and provisions of the 
Act. 


Applicant represents that, prior to proceeding with 
any offering of Short-Term Notes without registration 
under the 1933 Act, it will obtain an opinion of its 
United States counsel that the offering will qualify for 
the exemption from registration provided by Section 
3(a)(2) of the 1933 Act which exempts securities 
issued or guaranteed by U.S. banks. Applicant 
further represents that, in the event it makes any 
offering of short-term notes in the United States 
which are not guaranteed by UCB, such issue will be 
registered under the 1933 Act unless Applicant has 
received an opinion of its United States counsel that 
the offering will qualify for an exemption from the 
registration provisions of the 1933 Act, such counsel 
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having taken into account the doctrine of 
“integration” as it might apply. Applicant does not 
request Commission review or approval of such 
opinion letters, and the Commission expresses no 
opinion as to the availability of any such exemptions. 


In addition, Applicant undertakes to insure that each 
offeree of the Short-Term Notes will be provided with 
a memorandum including the most recent publicly 
available consolidated financial statements of UCB 
(which statements include the assets and liabilities, 
and profits and losses, of Applicant). Such 
memorandum will be at least as comprehensive as 
memoranda customarily used in connection with 
the issuance of bank guaranteed short-term notes in 
Canada. A similar memorandum will be provided to 
each offeree in connection with any exempt offering 
in the United States by Applicant of short-term notes 
not guaranteed by UCB, and will describe the 
business of Applicant and contain its most recently 
publicly available financial statements prepared in 
accordance with generally accepted accounting 
principles in Canada. According to the application, 
the memoranda utilized in connection with such 
offerings of non-guaranteed short-term notes in the 
United States will be at least as comprehensive as 
those customarily used in connection with the 
issuance of short-term notes in the United States 
and will include a description of material differences 
between United States and Canadian generally 
accepted accounting principles, if any. The 
memoranda utilized in connection with both types of 
offerings of short-term notes will be updated 
periodically, and at least annually, to reflect material 
changes in Applicant’s financial condition. 


In the case of any offering in the United States of 
short-term notes not guaranteed by UCB, and not 
required to be registered under the 1933 Act, 
Applicant states that such notes shall have received, 
prior to issuance, one of the three highest 
investment grade ratings from at least one of the 
nationally recognized statistical rating agencies. 
Applicant will advise in writing its U.S. counsel, in 
connection with the preparation of its opinion 
regarding exemption from the 1933 Act, that such 
rating has been received; provided, however, that if 
such notes are guaranteed by WBC, Applicant shall 
not be required to secure a rating so long as the 
outstanding commercial paper of WBC, at the time 
of the issuance of such notes, has received one of the 
three highest investment grade ratings from at least 
one of the nationally recognized statistical rating 
agencies. 


Volume 20, No. 12, August 12, 1980 





Applicant represents that it has no present intention 
to sell long-term debt securities in the United States. 
However, any public offering of such long-term debt 
securities in the United States will be registered 
under the 1933 Act. Applicant undertakes that it will 
comply with the prospectus delivery requirements of 
the 1933 Act in offering and selling such securities. 
In the case of any offering of long-term debt 
securities in the United States not requiring 
registration under the 1933 Act, Applicant 
undertakes to provide to each offeree in the United 
States a memorandum at least as comprehensive in 
its description of Applicant as those customarily 
used in such offerings of long-term debt in the 
United States. All financial statements included in 
such memoranda will be prepared in accordance 
with generally accepted accounting principles in 
Canada and will include a statement describing the 
material differences, if any, between United States 
and Canadian generally accepted accounting 
principles. Such memoranda will be updated at the 
time of subsequent offerings to reflect material 
changes in Applicant’s financial position. 


Applicant states that any order granting its 
application may be expressly conditioned upon 
compliance with its undertakings regarding 
disclosure memoranda. It represents that, in 
connection with the issuance of the Short-Term 
Notes and any other securities, it will appoint UCB as 
agent to accept service of process in any action 
based upon the securities issued and brought by a 
holder thereof. Applicant will accept jurisdiction in 
any state or federal court in California with respect to 
such actions. The appointment of UCB as agent for 
service of process and the acceptance of jurisdiction 
shall be limited to suits brought by a holder of 
Applicant’s securities and based upon the acts of 
Applicant in connection with the purchase and sale 
of such securities, or the performance of any of 
Applicant’s obligations thereunder, and shall be 
irrevocable until the amounts due or to become due 
on the securities have been paid. 


In view of the foregoing representations and 
undertakings, Applicant asserts that the granting of 
the requested exemptive order pursuant to Section 
6(¢) of the Act would be appropriate in the public 
interest and consistent with the protection of 
investors and the purposes fairly intended by the 
policy and provisions of the Act. 


NOTICE IS FURTHER GIVEN that any interested 
person may, not later than August 25, 1980, at 5:30 
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p.m., submit to the Commission in writing a request 
for a hearing on the matter accompanied by a 
statement as to the nature of his interest, the reason 
for such request, and the issues, if any, of fact or law 
proposed to be controverted, or he may request that 
he be notified if the Commission shall order a 
hearing thereon. Any such communication should 
be addressed: Secretary, Securities and Exchange 
Commission, Washington, D.C. 20549. A copy of 
such request shall be served personally or by mail 
upon Applicant at the address stated above. Proof of 
such service (by affidavit or, in the case of an 
attorney-at-law, by certificate) shall be filed con- 
temporaneously with the request. As provided by 
Rule 0-5 of the Rules and Regulations promulgated 
under the Act, an order disposing of the application 
will be issued as of course following said date unless 
the Commission thereafter orders a hearing upon 
request or upon the Commission’s own motion. 
Persons who request a hearing, or advice as to 
whether a hearing is ordered, will receive any notices 
and orders issued in this matter, including the date 
of the hearing (if ordered) and any postponements 
thereof. 


For the Commission, by the Division of Investment 
Management, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 11283/July 31, 1980 


In the Matter of 


BENEFICIAL NATIONAL LIFE INSURANCE 
COMPANY 


AND 

DREYFUS RAINBVOW ANNUITY VARIABLE 
ACCOUNT A 

Two Park Avenue 

New York, NY 10016 

AND 


DREYFUS LIQUID ASSETS, INC. 
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AND 


DREYFUS A BONDS PLUS, INC. 
767 Fifth Avenue 
New York, NY 10153 


(812-4532) 


NOTICE OF FILING OF APPLICATION TO AMEND AN 
ORDER OF EXEMPTION GRANTED PURSUANT TO 
SECTION 11 OF THE ACT APPROVING CERTAIN 
OFFERS OF EXCHANGE 


NOTICE IS HEREBY GIVEN that Beneficial National 
Life Insurance Company (“Beneficial”) a stock life 
insurance company organized under the laws of the 
State of New York, The Dreyfus Rainbow Annuity 
Variable Account A (the “Separate Account”), a 
separate account of Beneficial registered under the 
Investment Company Act of 1940 (the “Act”) as a 
unit investment trust, Dreyfus Liquid Assets, Inc. 
(“DLA”) and Dreyfus A Bonds Plus, Inc. (“A Bonds”) 
(collectively the “Funds”) diversified, open-end 
management companies registered under the Act 
(hereinafter, Beneficial, the Separate Account, and 
the Funds are collectively referred to as 
“Applicants”) filed an application on July 2, 1980 for 
an order amending an existing order of exemption 
pursuant to Section 11 of the Act approving certain 
offers of exchange (Investment Company Act 
Release No. 11173, May 19, 1980). 


Applicants’ existing order pursuant to Section 11 of 
the Act permits shareholders of the Funds to 
exchange their shares for variable annuity contracts 
(the “Contracts’). However, only purchase 
payments for the Contracts in the form of shares of 
DLA are invested by the Separate Account in DLA. 
Purchase payments for the Contracts in the form of 
cash or shares of A Bonds are invested by the 
Separate Account in A Bonds. Also, Contract owners 
who have DLA as the investment underlying their 
Contracts may reallocate such underlying 
investments to A Bonds. However, Contract owners 
who have A Bonds as the investment underlying 
their Contracts may not reallocate such underlying 
investment to DLA. The exchange privilege, 
according to Applicants, was limited in this way 
because of a recent regulation of the Federal 
Reserve Board placing reserve requirements on any 
increase in average assets of money market funds 
subsequent to March 14, 1980. As a result of this 
regulation, the Board of Directors of DLA decided to 
limit future sales of additional shares of DLA. 
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Subsequent to the Order being granted, the Federal 
Reserve Board announced a series of changes in its 
credit restraint program concerning money market 
funds and other similar investment media. As a 
result, investments in DLA by the Separate Account 
are exempt from the definition of “covered credit” in 
the Federal Reserve Board’s regulations. Pursuant to 
such change, the Board of Directors of DLA has 
decided to allow the sale of shares of DLA to the 
Separate Account. 


Applicants request that their existing Order be 
amended to permit Applicants to offer shareholders 
of A Bonds the option to exchange their shares for 
Contracts under which they would designate DLA as 
the underlying investment and to allow Contract 
owners to have investments which underlie the 
Contracts reallocated from A Bonds to DLA. 


Applicants submit that the proposed exemption fully 
consistent with the policy and purposes of the Act, 
and that it will permit Applicants to make a desirable 
contractual feature available to Contract owners. 


Applicant assert that the requested exemption is 
appropriate and in the public interest, is consistent 
with the protection of investors and the purposes 
fairly intended by the policy and provisions of the 
Act. 


NOTICE IS FURTHER GIVEN that any interested 
person may, not later than August 26, 1980 at 5:30 
p.m., submit to the Commission in writing a request 
for a hearing on the application accompanied by a 
statement as to the nature of his or her interest, the 
reasons for such request and the issues, if any, of 
fact or law proposed to be controverted, or that 
person may request notification if the Commission 
should order a hearing thereon. Any such 
communication should be addressed: Secretary, 
Securities and Exchange Commission, Washington, 
D.C. 20549. A copy of such request shall be served 
personally or by mail upon Applicants at the address 
stated above. Proof of such service (by affidavit, or in 
case of an attorney-at-law, by certificate) shall be 
filed contemporaneously with the request. As 
provided by Rule 0-5 of the Rules: and Regulations 
promulgated under the Act, an order disposing of the 
application herein will be issued as of course 
following said date unless the Commission 
thereafter orders a hearing upon request or upon the 
Commission’s own motion. Persons who request a 
hearing, or advice as to whether a hearing is ordered, 
will receive any notices and orders issued in this 
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matter, including the date of the hearing (if ordered) 
and any postponements thereof. 


For the Commission, by the Division of Investment 
Management, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 11284/July 31, 1980 


In the Matter of 


EDIE SPECIAL GROWTH FUND, INC. 
100 E. Pratt Street. 
Baltimore, Maryland 21202 


(811-1823) 


NOTICE OF FILING OF APPLICATION PURSUANT TO 
SECTION 8(f) OF THE ACT FOR AN ORDER 
DECLARING THAT COMPANY HAS CEASED TO BE 
AN INVESTMENT COMPANY 


NOTICE IS HEREBY GIVEN that Edie Special Growth 
Fund, Inc. (“Applicant”), an open-end, diversified 
management investment company registered under 
the Investment Company Act of 1940 (“Act”), filed 
an application on June 19, 1980, pursuant to Section 
8(f) of the Act for an order of the Commission 
declaring that Applicant has ceased to be an 
investment company as defined in the Act. All 
interested persons are referred to the application on 
file with the Commission for a statement of the 
representations contained therein, which are 
summarized below. 


Applicant registered under the Act on March 6, 1969 
and filed a registration statement pursuant to 
Section 8(b) of the Act on May 26, 19659. An S-5 
registration statement was filed on March 6, 1969 
with respect to 7,500,000 shares of stock and 
became effective on August 21, 1969. 


On June 28, 1979, Applicant transferred 
substantially all of its assets, amounting to 
$25,898,211.20, to Rowe Price New Horizons Fund, 
Inc. (“New Horizons Fund”), and in exchange 
therefor, New Horizons Fund issued to Applicant a 
number of shares based on the companies’ 
respective net asset values. The number of shares 
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Applicant received from New Horizons Fund was 
determined by dividing the aggregate value of 
Applicant’s net assets transferred by the net asset 
value per share of New Horizons Fund. Applicant’s 
Board of Directors had approved the form, terms and 
provisioins of the reorganization and the liquidation 
thereafter at a regular meeting held on January 31, 
1979. At a special meeting of stockholders held on 
June 27, 1979, Applicant’s stockholders approved 
the reorganization and authorized the liquidation 
and dissolution of Applicant and the distribution of 
shares of New Horizons Fund tothe holders of shares 
of Applicant. The shares of New Horizons Fund 
issued to Applicant’s shareholders were issued as 
book shares of New Horizons Fund. Applicant filed a 
certificate of dissolution in the State of Delaware on 
July 12, 1979, which became effective on August 15, 
1979. 


Applicant indicates that it currently retains no assets 
and has no debt outstanding. Further, Applicant 
asserts that it no longer has any security holders, is 
not a party to any litigation or administrative 
proceeding and does not propose to engage in any 
activity other than necessary for winding up its 
business affairs. 


Section 8(f) of the Act provides, in pertinent part, 
that when the Commission, upon application, finds 
that a registered investment company has ceased to 
be an investment company it shall so declare by 
order, and upon the effectiveness of such order, the 
registration of such company shall cease to be in 
effect. 


NOTICE IS FURTHER GIVEN that any interested 
person may, not later than August 25, 1980, at 5:30 
p.m., submit to the Commission in writing a request 
for a hearing on the matter accompanied by a 
statement as to the nature of his interest, the reason 
for such request, and the issues, if any, of fact or law 
proposed to be controverted, or he may request that 
he be notified if the Commission shall order a 
hearing thereon. Any such communication should 
be addressed: Secretary, Securities and Exchange 
Commission, Washington, D.C. 20549. A copy of 
such request shall be served personally or by mail 
upon Applicant at the address stated above. Proof of 
such service (by affidavit or, in the case of an 
attorney-at-law, by certificate) shall be filed con- 
temporaneously with the request. As provided by 
Rule 0-5 of the Rules and Regulations promulgated 
under the Act, an order disposing of the application 
will be issued as of course following said date unless 
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the Commission thereafter orders a hearing upon 
request or upon the Commission’s own motion. 
Persons who request a hearing, or advice as to 
whether a hearing is ordered, will receive any notices 
and orders issued in this matter, including the date 
of the hearing (if ordered) and any postponements 
thereof. 


For the Commission, by the Division of Investment 
Management, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 








LITIGATION 





Litigation Release No. 9144/July 25, 1980 


SEC v. CENCO INCORPORATED, ET AL., Civil Action 
No. 76C 3258 (N.D. Ill., Filed Sept. 1, 1976) 


William D. Goldsberry, Administrator of the Chicago 
Regional Office, announced that on July 1, 1980, the 
Honorable John Powers Crowley, United States 
District Judge for the Northern District of Illinois, 
entered a Final Judgment and Order of Permanent 
Injunction Against Bernard Magdovitz. Magdovitz 
consented to entry of the injunction without 
admitting or denying the allegations in the 
Commission’s Complaint. The Order enjoins 
Magdovitz from violating the antifraud, reporting, 
and proxy provisions of the Federal securities laws. 


The Order arose from Magdovitz’s involvement in a 
scheme to report false profit figures in Cenco, Inc.’s 
(Cenco) periodic and annual reports. The 
Commission’s Complaint alleged that, among other 
devices, Cenco inflated its profits by inflating the 
inventory of its subsidiary, Cenco Medical Health 
(CMH). Magdovitz held various positions at Cenco, 
including President of CMH. 


In April 1979, Magdovitz and others were indicted by 


Federal Grand Jury in Chicago on charges arising 
from the Cenco fraud. In January 1980, Magdovitz 
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was sentenced to five years probation and fined 
$11,000 following a plea of guilty to the conspiracy 
and mail fraud charges included in that indictment. 


Magdovitz now works and resides in South Hampton, 
England. 


The Commission’s Complaint in the Cenco case is 
still pending against Ronald Spiegel, another former 
Cenco officer. 


For further information, see Litigation Release Nos. 
7538, 8509, 8747, 8786, 8919, 8970, 8975, 8989, 
9055, and 9093, and Securities Exchange Act of 
1934 Release No. 11495. 





Litigation Release No. 9145/July 25, 1980 


SEC v. ELDON MILLER, 75 Civ. 3391 (S.D.N.Y.) 
(JMC) 


Stephen L. Hammerman, Administrator of the New 
York Regional Office of the Securities and Exchange 
Commission, announced that on June 27, 1980, the 
Honorable John M. Cannella, United States District 
Judge for the Southern District of New York, issued 
an opinion in SEC v. Eldon Miller, 75 Civ. 3391 
(S.D.N.Y.), after a bench trial. Judge Cannella denied 
the issuance of an injunction against defendant 
Eldon Miller (“Miller”) of Kansas City, Missouri 
because of an insufficient likelihood of future 
violations. However, Judge Cannella found that 
defendant Miller had misstated and failed to 
disclose material financial information concerning 
Financial Corp., in connection with repurchase 
agreements involving government and agency 
securities. 


The Commission’s Complaint, filed on July 10, 1975, 
had charged defendants Miller and Financial Corp. 
with violating Section 10(b) of the Securities 
Exchange Act of 1934 and Rule 10b-5 thereunder 
by, among other things, (1) failing to maintain books 


and records necessary to adequately reflect 
Financial Corp.’s true financial condition and ability 
to meet its obligations and (2) entering into 
repurchase agreements without disclosing to its 
customers that Financial Corp. failed to maintain 
adequate books and records. 


Defendants Miller and Financial Corp. consented to 
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the entry of a preliminary injunction and the 
appointment of a temporary receiver in July 1975. 
Thereafter, in August 1975, Financial Corp. filed a 
voluntary petition in bankruptcy. In light of this, 
Financial Corp. was dismissed as a defendant inthis 
action in May 1977. 





Litigation Release No. 9146/July 29, 1980 


SECURITIES AND EXCHANGE COMMISSION v. 
RICHARD MACDONALD, ET AL. (Civil Action No. 79- 
0283, D. Hawaii) 


Leonard H. Rossen, Administrator of the Los Angeles 
Regional Office, and Bobby C. Lawyer, Associate 
Regional Administrator of the San Francisco Branch 
Office, announced that on July 10, 1980, final 
judgment was entered on the order of the Honorable 
Samuel P. King, Chief Judge of the United States 
District Court for the District of Hawaii, which, 
among other things, permanently enjoined Richard, 
Frances R. and Richard C. MacDonald (“the 
MacDonalds”) from further violations of Section 
5(a), 5(c) and 17(a) of the Securities Act of 1933 and 
Section 10(b) of the Securities Exchange Act of 1934 
and Rule 10b-5 thereunder, and appointed a 
receiver to protect the interests of investors. 


Based upon evidence received in a four-day trial, 
Judge King found that in 1979 the MacDonalds 
solicited money and powers of attorney from 
investors in connection with a plan to partition and 
develop approximately 2,560 acres of undeveloped 
desert land near Las Vegas, Nevada. Judge King 
found that the solicitation involved the offer and sale 
of securities in the form of investment contracts in 
violation of the registration provisions of the federal 
securities laws. He further found that the 
MacDonalds made “substantial misrepresentations 
and omissions” to investors in connection with the 
plan in violation of the antifraud provisions. 


Judge King appointed Joseph M. McKellar, Esq., 
1122 Alakea Street, Honolulu, Hawaii 96813, as 
receiver, with authority to, among other things, take 
possession of the powers of attorney and other 
assets obtained by the MacDonalds in connection 
with the 1979 development plan, and investigate 
and report to investors concerning all material 
circumstances which bear upon the current status 
and potential disposition of the land in question. 
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Judge King declined to grant the Commission’s 
request for a permanent injunction against 
defendants who were alleged to have violated 
registration and antifraud provisions in the course of 
earlier transactions concerning the land, based on 
his decision that those transactions did not involve 
the offer or sale of securities. (For further 
information on the Commission’s complaint, see 
Litigation Release No. 8814/July 6, 1979.) 





Litigation Release No. 9147/July 29, 1980 


S.E.C. v. ISOMEDICS, INC., ET AL., 80 Civil 4188 
(S.D.N.Y.) (VLB) 


Stephen L. Hammerman, Administrator of the New 
York Regional Office of the Securities and Exchange 
Commission, announced that on July 22, 1980 the 
Commission filed a Complaint in the United States 
District Court for the Southern District of New York 
seeking to enjoin lsomedics, Inc. (“lIsomedics”) and 
Leo R. Mindick (““Mindick”), president of lsomedics, 
from further violations of Sections 5(a), 5(c) and 
17(a) of the Securities Act of 1933 (“the Securities 
Act”) and Section 10(b) of the Securities Exchange 
Act of 1934 (“Exchange Act”) and Rule 10b-5 
thereunder. The complaint alleges that during the 
period between 1970-1978, the defendants sold 
approximately $1,500,000 of Isomedics securities 
to approximately 180 investors. In connection with 
the offer and sale of these securities, the complaint 
alleges that the defendants made false and 
misleading statements to investors concerning, 
among other things, the development and utility of 
the defendants’ sole product, a Cell Analyzer, 
designed to screen pap smears for cancerous cells. 


Simultaneously with the filing of the complaint, the 
defendants consented to the entry of Final 
Judgments of Permanent Injunction and Orders for 
Further Equitable Relief (“Final Judgments”) 
permanently enjoining them from future violations 
of Sections 5(a), 5(c) and 17(a) of the Securities Act 
and Section 10(b) of the Exchange Act and Rule 10b- 
5 thereunder. Further, among other things, the Final 
Judgment orders defendant Isomedics to remove 
certain members of its Board of Directors (“the 
Board”), establish an Audit Committee of the Board, 
maintain a majority of independent directors on both 
the Board and the Audit Committee, and 
disseminate a disclosure document to all investors 
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in the corporation. The defendants consented to the 
above Final Judgments without admitting or denying 
the allegations contained in the Commission’s 
complaint. 





Litigation Release No. 9148/July 30, 1980 


SECURITIES AND EXCHANGE COMMISSION v. 
CALIFORNIA FLOWERLAND, LTD., CALIFORNIA 
FLOWERLAND ’79, CF PARTNERSHIP, AND 
CALIFORNIA FLOWERLAND, INC., United States 
District Court for the District of Columbia (Civil 
Action No. 80-1900) 


The Securities and Exchange Commission today 
announced the filing of a civil injunctive action inthe 
United States District Court for the District of 
Columbia seeking to enjoin California Flowerland 
Ltd., (“Ltd.”), California Flowerland '79, (“CF 79”), 
California limited partnerships engaged in the 
business of growing, harvesting and marketing plant 
products, CF Partnership (“CF”), general partner of 
Ltd. and CF 79, and California Flowerland, Inc. 
(“CFI”), managing partner of CF, variously from 
further violations of Sections 12(g) (registration) and 
13(a) (reporting) of the Securities Exchange Act of 
1934 (“Exchange Act’) and various rules 
thereunder. 


The Commission’s Complaint alleges that CF 79 has 
failed to register its limited partnership units 
pursuant to Section 12(g) of the Exchange Act even 


though it had had total assets in excess of 
$1,000,000 and 500 or more limited partners, since 
at least December 31, 1979. Further, the 
Commission alleged that CF 79 and Ltd. have failed 
to file annual and quarterly reports with the 
Commission in violation of Section 13(a) of the 
Exchange Act. CF and CFI caused CF 79 to fail to 
register its securities and caused CF 79 and Ltd. to 
fail to file the reports as required. 


Simultaneously with the filing of the Commission’s 
Complaint, the defendants filed a third party 
complaint against 51 entities including limited 
partnerships, their corporate general partners and 
other entities. The defendants alleged that 
substantial amounts of their assets were paid to a 
third party defendant, Island Foliage, Inc., as were 
assets of various of the third party defendants, such 
assets were not segregated and that the books and 
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records of Island Foliage do not permit the 
defendants to identify and segregate their assets. 
The defendants further alleged that they are 
accordingly unable to obtain the information 
necessary to comply with the requirements of the 
Exchange Act complained of in the Commission’s 
Complaint and are unable to operate their 
businesses and fear for the safety of their assets. It 
was also alleged that other limited partnerships and 
corporations named as third party defendants are in 
similar circumstances. The defendants, in their 
third party complaint, seek, among other things, the 
appointment of a Special Agent to operate their 
business and that of other third party defendants. 


Also simultaneously with the filing of the 
Commission’s Complaint, the Commission, the 
defendants and the third party defendants, with the 
exception of Island Foliage, Inc., entered into a 
Stipulation and Consent wherein the defendants 
admitted to the allegations in the Commission’s 
Complaint of past violations of law, and consented to 
the entry of a Final Judgment of Permanent 
Injunction variously enjoining them from further 
violations of Sections 12(g) and 13(a) of the 
Exchange Act and rules thereunder. The defendants 
and such third party defendants also consented to 
the appointment of a Special Agent, Robert A. Baker, 
to take control of all assets of such entities and to 
operate such parties’ businesses. 


As noted in the Stipulation and Consent, the 
Commission states that it is continuing its 
investigation In the Matter of American Flowerland 
Inc., et al., File No. HO-1189, into all of the matters 
and the transactions which have heretofore been the 
subject of such investigation and that the 
Commission may amend this action and/or institute 
additional injunctive or other actions which may 
include additional charges against any person. 
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